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AGENDA OF A REGULAR MEETING - SUCCESSOR AGENCY TO THE
COMMUNITY DEVELOPMENT COMMISSION AS THE NATIONAL CITY
REDEVELOPMENT AGENCY

COUNCIL CHAMBERS
CIVIC CENTER
1243 National City Blvd.
National City, California

TUESDAY, MAY 17, 2016 - 6:00 PM

ORDER OF BUSINESS: Public sessions of all Regular Meetings of the
Successor Agency to the Community Development Commission as the
National City Redevelopment Agency begin at 6:00 p.m. on the first
and third Tuesday of each month. Public hearings begin at 6:00 p.m.
unless otherwise noted. Closed Sessions begin at 5:00 p.m. or such
other time as noted on the agenda. If a workshop is scheduled, the
subject and time of the workshop will appear on the agenda.

REPORTS: All regular meeting agenda items and reports as well as all
documents and writings distributed to the Board less than 72 hours
prior to the meeting, are available for review at the entry to the Council
Chambers. Regular Meetings of the Board are webcast and archived
on the City’s website www.nationalcityca.gov.

PUBLIC COMMENTS: Prior to the Business portion of the agenda, the
Board will receive public comments regarding any matters within the
jurisdiction of the Successor Agency to the Community Development
Commission as the National City Redevelopment Agency. Members of
the public may also address any item on the agenda at the time the
item is considered by the Board. Persons who wish to address the
Board are requested to fill out a “Request to Speak” form available at
the entrance to the City Council Chambers, and turn in the completed
form to the City Clerk. The Chairperson will separately call for
testimony of those persons who have turned in a “Request to Speak”
form. If you wish to speak, please step to the podium at the appropriate
time and state your name and address (optional) for the record. The
time limit established for public testimony is three minutes per speaker
unless a different time limit is announced. Speakers are encouraged to
be brief. The Chairperson may limit the length of comments due to the
number of persons wishing to speak or if comments become
repetitious or irrelevant.

WRITTEN AGENDA: With limited exceptions, the Board may take
action only upon items appearing on the written agenda. Items not
appearing on the agenda must be brought back on a subsequent
agenda unless they are of a demonstrated emergency or urgent
nature, and the need to take action on such items arose after the
agenda was posted.

CONSENT AGENDA: Consent calendar items involve matters which
are of a routine or noncontroversial nature. All consent items are
adopted by approval of a single motion by the City Council. Prior to
such approval, any item may be removed from the consent portion of
the agenda and separately considered, upon request of a
Councilmember, a staff member, or a member of the public.
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Upon request, this agenda can be made available in appropriate alternative formats to persons with a
disability in compliance with the Americans with Disabilities Act. Please contact the City Clerk’s Office at
(619) 336-4228 to request a disability-related modification or accommodation. Notification 24-hours prior
to the meeting will enable the City to make reasonable arrangements to ensure accessibility to this

meeting.

Spanish audio interpretation is provided during Board Meetings. Audio headphones are available in the
lobby at the beginning of the meeting.

Audio interpretacion en espafiol se proporciona durante sesiones del Consejo Municipal. Los audi6fonos
estan disponibles en el pasillo al principio de la junta.

THE BOARD REQUESTS THAT ALL CELL PHONES AND PAGERS BE TURNED OFF DURING
BOARD MEETINGS.
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OPEN TO THE PUBLIC
SUCCESSOR AGENCY AGENDA

CALL TO ORDER

ROLL CALL

PUBLIC COMMENTS (THREE-MINUTE TIME LIMIT)

CONSENT CALENDAR

1.

Approval of the Minutes of the Reqgular Meeting of the Successor Agency
to the Community Development Commission as the National City
Redevelopment Agency of May 3, 2016. (City Clerk)

Successor Agency Warrant Reaqister #41 for the period of 04/06/16
through 04/12/16 in the amount of $2,237.26. (Finance)

Successor Agency Warrant Reqister #42 for the period of 04/13/16
through 04/19/16 in the amount of $221.28. (Finance)

PUBLIC HEARINGS

NON CONSENT RESOLUTIONS

4.

Resolution of the Successor Agency to the Community Development
Commission as the National City Redevelopment Agency approving the
transfer of real properties from the Successor Agency to the City of
National City to be retained for governmental use and for future
development. (Housing, Grants, and Asset Management)

Resolution of the Successor Agency to the Community Development
Commission as the National City Redevelopment Agency approving a real
property Purchase and Sale Agreement and Joint Escrow Instructions for
the sale of a condominium unit located at 45 E. 12th Street, #401 in
National City to Centro Indy, LLC. (Housing, Grants, and Asset
Management)

NEW BUSINESS

STAFF REPORTS

MEMBER REPORTS

CLOSED SESSION REPORT

ADJOURNMENT
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Regular Meeting - Successor Agency to the Community Development
Commission as the National City Redevelopment Agency Meeting -
Tuesday - June 7, 2016 - 6:00 p.m. - Council Chambers - National City,
California.

Discussion of Fiscal Year 2017 Budget - June 7, 2016 - 6:00 pm

CITY COUNCIL SUMMER LEGISLATIVE RECESS

July 5, 2016 - Regular Successor Agency to the Community Development
Commission as the National Redevelopment Agency Meeting -
Suspended

July 19, 2016 - Regular Successor Agency to the Community
Development Commission as the National Redevelopment Agency
Meeting - Suspended

4 of 72




Successor Agency Agenda
05/17/2016 — Page 5

The following page(s) contain the backup material for Agenda Item: Approval of the
Minutes of the Regular Meeting of the Successor Agency to the Community

Development Commission as the National City Redevelopment Agency of May 3, 2016.
(City Clerk)

5o0f 72




ltem #
05/17/16

APPROVAL OF THE MINUTES OF THE REGULAR
MEETING OF THE SUCCESSOR AGENCY TO THE
COMMUNITY DEVELOPMENT COMMISSION
AS THE NATIONAL CITY REDEVELOPMENT
AGENCY OF MAY 3, 2016

(City Clerk)
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DRAFT DRAFT DRAFT

MINUTES OF THE REGULAR MEETING OF THE
SUCCESSOR AGENCY TO THE COMMUNITY DEVELOPMENT
COMMISSION AS THE NATIONAL CITY REDEVELOPMENT AGENCY

May 3, 2016

The Regular Meeting of the Successor Agency to the Community Development
Commission as the National City Redevelopment Agency was called to order at
9:48 p.m. by Chairman Ron Morrison.

ROLL CALL
Board members present: Cano, Mendivil, Morrison, Rios, Sotelo-Solis.
Administrative Officials present: Dalla, Deese, Raulston, Silva.

PUBLIC COMMENTS
None.

CONSENT CALENDAR

ADOPTION OF CONSENT CALENDAR. Item No. 1 (Minutes), Item No. 2
(Report), Item Nos. 3 and 4 (Warrant Registers). Motion by Sotelo-Solis,
seconded by Cano, to approve the Consent Calendar. Carried by unanimous
vote.

APPROVAL OF MINUTES
1. Approval of the Minutes of the Regular Meeting of the Successor Agency
to the Community Development Commission as the National City
Redevelopment Agency of April 19, 2016. (City Clerk)
ACTION: Approved. See above.

SUCCESSOR AGENCY 2016 (406-10-14)
2. Investment transactions for the month ended February 29, 2016.
(Finance)
ACTION: Filed. See above.

SUCCESSOR AGENCY 2016 (406-10-14)
3. Successor Agency Warrant Register #39 for the period of 03/23/16
through 03/29/16 in the amount of $3,476.85. (Finance)
ACTION: Approved. See above.

SUCCESSOR AGENCY 2016 (406-10-14)
4. Successor Agency Warrant Register #40 for the period of 03/30/16
through 04/05/16 in the amount of $0.00. (Finance)
ACTION: Approved. See above.
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CLOSED SESSION REPORT
Agency Counsel Claudia Silva stated there was no Closed Session.

ADJOURNMENT

Motion by Mendivil, seconded by Cano, to adjourn the meeting to the next
Regular Meeting of the Successor Agency to the Community Development
Commission as the National City Redevelopment Agency to be held Tuesday,
May 17, 2016, 6:00 p.m., Council Chambers, National City, California. Carried
by unanimous vote.

The meeting closed at 9:49 p.m.

Secretary

The foregoing minutes were approved at the Regular Meeting of May 17, 2016.

Chairman

Budget Schedule — Fiscal Year 2017
e June 7, 2016 — 6:00 pm — Budget Hearing

2016 City Council Summer Legislative Recess
e July 5 - Regular Successor Agency to the Community Development
Commission as the National Redevelopment Agency Meeting —
Suspended
e July 19 — Regular Successor Agency to the Community Development
Commission as the National Redevelopment Agency Meeting —
Suspended
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The following page(s) contain the backup material for Agenda Item: Successor Agency
Warrant Register #41 for the period of 04/06/16 through 04/12/16 in the amount of

$2,237.26. (Finance)
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SUCCESSOR AGENCY TO
THE COMMUNITY DEVELOPMENT COMMISSION
AS THE NATIONAL CITY REDEVELOPMENT AGENCY
AGENDA STATEMENT

MEETING DATE: May 17, 2016 AGENDA ITEM NO.

ITEM TITLE:

Successor Agency Warrant Register #41 for the period of 04/06/16 through 04/12/16 in the amount of
$2,237.26. (Finance)

PREPARED BY: K. Apalategui DEPARTMENT: Finance

PHONE:  619-336-4572 // — .
APPROVED BY: W .«/Zﬁ,,_’

EXPLANATION: i

Pursuant to ABX1 26, all redevelopment agencies in the State of California were dissolved as of
February 1, 2012. Upon dissolution of the City of National City's Redevelopment Agency, the City
assumed the role of Successor Agency to the Community Development Commission as the National
City Redevelopment Agency (“Successor Agency”).

In order to streamline the payment process, all check-paid expenses of the Successor Agency are paid
by the City. The Successor Agency then reimburses the City. Successor Agency wires are paid directly
from the Successor Agency account,

Attached is a detailed listing of all Successor Agency expenses for the period, which total $2,237.26.
Staff requests approval of payments of Successor Agency expenses.

A e I 4
FINANCIAL STATEMENT: APPROVED: /[l p €7 Finance
ACCOUNT NO. APPROVED: MIS

Reimbursement total $2,237.26

ENVIRONMENTAL REVIEW:
This is not a project and, therefore, not subject to environmental review.

ORDINANCE: INTRODUCTION: | - FINAL ADOPTION:| |

STAFF RECOMMENDATION:
Ratification of reimbursement in the amount of $2,237.26

BOARD / COMMISSION RECOMMENDATION:
N/A

ATTACHMENTS:

Successor Agency Warrant Register #41
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SUCCESSOR AGENCY

WARRANT REGISTER #41
4/12/2016
PAYEE DESCRIPTION CHK NO DATE AMOUNT

NO CHARGES TO SUCCESSOR AGENCY FOR
THE WEEK OF 4/06/16 - 4/12/2016

AP Total § -
WIRES
CITY OF NATIONAL CITY MILE OF CARS LANDSCAPE M INST #1 58686 4718 1,118.63
CITY OF NATIONAL CITY MILE OF CARS LANDSCAFE M INST #2 58701 47116 1,118.63
GRAND TOTAL 3 2,237.26
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The following page(s) contain the backup material for Agenda Item: Successor Agency
Warrant Register #42 for the period of 04/13/16 through 04/19/16 in the amount of

$221.28. (Finance)
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SUCCESSOR AGENCY TO
THE COMMUNITY DEVELOPMENT COMMISSION
AS THE NATIONAL CITY REDEVELOPMENT AGENCY
AGENDA STATEMENT

MEETING DATE: May 17, 2016 AGENDA ITEM NO.

[TEM TITLE:

Successor Agency Warrant Register #42 for the period of 04/13/16 through 04/19/16 in the amount of
$221.28. (Finance)

PREPARED BY: Apalategui DEPARTMENT: Finance

PHONE: 619-336-4572 P
APPROVED BY: /01 sl .

EXPLANATION: '

Pursuant to ABX1 26, all redevelopment agencies in the State of California were dissolved as of
February 1, 2012. Upon dissolution of the City of National City’'s Redevelopment Agency, the City
assumed the role of Successor Agency to the Community Development Commission as the National
City Redevelopment Agency (“Successor Agency”).

In order to streamline the payment process, all check-paid expenses of the Successor Agency are paid
by the City. The Successor Agency then reimburses the City. Successor Agency wires are paid directly
from the Successor Agency account.

Attached is a detailed listing of ail Successor Agency expenses for the period, which total $221.28.
Staff requests approval of payments of Successor Agency expenses.

etk ya Z’% ya i
FINANCIAL STATEMENT: APPROVED: /7], Mnance
ACCOUNT NO. APPROVED: MIS
Reimbursement total $221.28

ENVIRONMENTAL REVIEW:
This is not a project and, therefore, not subject to environmental review.

ORDINANCE: INTRODUCTION: | . FINAL ADOPTION:| !

STAFF RECOMMENDATION:
Ratification of reimbursement in the amount of $221.28

BOARD / COMMISSION RECOMMENDATION:
N/A

ATTACHMENTS:
Successor Agency Warrant Register #42
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SUCCESSOR AGENCY
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WARRANT REGISTER #42
4/19/2016
DESCRIPTION CHK NO
GAS AND ELECTRIC UTILITIES /S A 322952
GRAND TOTAL

DATE AMOUNT
4/19/16 221.28
AP Total § 221.28

$ 221.28
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The following page(s) contain the backup material for Agenda Item: Resolution of the
Successor Agency to the Community Development Commission as the National City
Redevelopment Agency approving the transfer of real properties from the Successor
Agency to the City of National City to be retained for governmental use and f
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Attachment No. 1

Background Report

As a result of legislation (ABX1 26) signed by Governor Brown in June 2011, all
redevelopment agencies throughout California were dissolved as of February 1, 2012 and
successor agencies were established to wind down the affairs of the former
redevelopment agencies. One of the duties of the successor agencies under the
dissolution legislation was to dispose of the assets and properties of the former
redevelopment agency. In June 2012, AB 1484 was signed into law and among other
things, provided specific direction regarding the property disposition process. It required
successor agencies to first prepare a Long Range Property Management Plan (LRPMP)
consisting of several elements. The Successor Agency to the Community Development
Commission of the City of National City (SA) prepared a LRPMP that was approved by
its Oversight Board and the California Department of Finance in December 2015.

Agencies that receive property taxes based on the value of real property lying within the
boundaries of the former redevelopment agency of the City of National City are entitled
to a share of any revenues not needed to meet the enforceable obligations of the former
redevelopment agency, including those received from sales of properties owned by the
former redevelopment agency. These agencies are being asked to review and execute
an agreement with the City of National City that defines the basis for determining the
amount of revenue that will be distributed upon the sale of such properties.

The LRPMP identified one property that would be sold outright by the Successor Agency,
15 parcels that would be transferred to the City of National City (City) for government use,
and 18 parcels that would be transferred to the City for future development. With respect
to the 18 future development parcels, the City expects to sell these properties via an
orderly process and with the intent to maximize the value. Upon execution of the
Compensation Agreement by all parties, the City will begin finding buyers for the
properties. As specified in the agreement, upon the sale of each property, the City will
remit the net unrestricted proceeds to the County of San Diego Auditor and Controller
who will then distribute the money in proportion to each agency’s share of the property
tax pursuant to Health and Safety Code Section 34188.

Upon acceptance by the City, the Successor Agency will convey the former
redevelopment agency’s properties to the City of National City (City) by grant deeds and
execute any other documents as may be necessary to implement the conveyance of the
properties to the City in accordance with the Long-Range Property Management Plan
(LRPMP) pursuant to Health and Safety Code Section 34181(a).

Public notice of the proposed actions set forth in this report was published in the
Successor Agency's newspaper of general circulation “Union Tribune” on May 6, 2016 in
compliance with the requirement of Health and Safety Code Section 34181(f).
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LEGAL NOTICE Attachment No. 2
PUBLIC MEETING

ACTIONS BY THE OVERSIGHT BOARD TO THE SUCCESSOR AGENCY TO THE COMMUNITY DEVELOPMENT COMMISSION AS THE NATIONAL CITY
REDEVELOPMENT AGENCY RELATING TO THE TRANSFER OF REAL PROPERTIES TO THE CITY OF NATIONAL CITY TO BE RETAINED FOR GOV-
ERNMENTAL USE AND FUTURE DEVELOPMENT AND ACTIONS RELATING TO THE TRANSFER OF REAL PROPERTY IN THE CITY OF NATIONAL
CITY TO CENTRO INDY, LLC PURSUANT TO A REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW INSTRUCTIONS

NOTICE IS HEREBY GIVEN that the OVERSIGHT BOARD TO THE SUCCESSOR AGENCY TO THE COMMUNITY DEVELOPMENT COMMISSION AS THE
NATIONAL CITY REDEVELOPMENT AGENCY (“Oversight Board”) will hold a public meeting on Wednesday, May 18, 2016, at 3:00 p.m. or soon
thereafter, at City of National City, City Hall Council Chambers, located at 1243 National City Boulevard, National City, CA 91950. The public
meeting is being conducted in accordance with California Health and Safety Code Sections 34181(a) and 34181(f). The public meeting may be
continued from time to time until completed. The public meeting may also be cancelled or set for another time in the future at any time until the
scheduled meeting time.

The purpose of this public meeting is to discuss and consider all of the following items:

« The transfer of the following real properties located in the City of National City, California, from the Successor Agency to the Community
Development Commission as the National City Redevelopment Agency (“Successor Agency”) to the City of National City (“City”) pursuant to
the State of California Department of Finance approved Long Range Property Management Plan (“LRPMP”), which properties will be retained
by the City for governmental use:

Address Street APN Site Name

No Site Address Cleveland Ave 559-160-23 Marina Gateway Hotel remnant parcel

No Site Address Cleveland Ave 559-160-25 Marina Gateway Hotel remnant parcel

No Site Address Cleveland Ave 559-160-27 Marina Gateway Hotel remnant parcel

No Site Address Cleveland Ave 559-160-29 Marina Gateway Hotel remnant parcel

No Site Address Bay Marina Dr. 559-117-19 Marina Gateway Hotel remnant parcel

No Site Address Cleveland Ave 559-117-21 Marina Gateway Hotel remnant parcel
1808 F Ave 560-232-02 Stein Farm
1808 F Ave 560-232-04 Stein Farm

O o IN|o|n|s|wN

1808 F Ave 560-232-06 Stein Farm

=4

Adjacent to 1410 Sheryl Ln 557-430-37 Sheryl Lane remnant parcel
11. 921 A Ave 556-472-16 Kimball House

12. 900 W. 23rd St 559-040-43-01 Santa Fe Depot

13. Adjacentto 1213 E Ave 560-050-13 Kimball Way remnant parcel
14. Adjacent to 1213 E Ave 560-410-02 Kimball Way Creek

15. Adjacent to 1213 E Ave 560-410-08 Kimball Way Creek

« The transfer of the following real properties located in the City of National City, California, from the Successor Agency to the City pursuant

to the State of California Department of Finance approved Long Range Property Management Plan, which properties will be retained by the
City for future development:

Address Street APN Site Name

2300 Cleveland Ave 559-117-04 Olson Property

2300 Cleveland Ave 559-117-05 Olson Property
830 23rd St 559-117-06 Olson Property
835 W. 24th St 559-117-07 Olson Property

801 Bay Marina Dr. 559-117-12 Olson Property
921 National City Blvd 556-471-03 Former Education Center
929 National City Blvd 556-471-04 Steamed Bean

130 E.8th St 556-472-26 H&M Goodies

O o N |n|s]|wN

500 Plaza Blvd 556-560-39 Lamb's Theatre
720 W. 23rd St 559-118-02 ACE Metals

=4

Across street from 3200 National City Blvd 562-321-08 RCP
National City Blvd.

1640 E. Plaza Blvd 557-410-20 Day's Inn
38 W. 11th St 555-114-01 Roosevelt Lot

Adjacent to 1133 Roosevelt | Roosevelt Ave. 555-114-04 Roosevelt Parking Lot
Ave.

1845 E Ave 560-232-05 Stein Farm
1231 McKinley Ave 559-022-05 1231 McKinley
1237 McKinley Ave 559-022-07 1237 McKinley

1239 McKinley Ave 559-022-08 1239 McKinley

. The sale and conveyance of certain real property located in the City of National City, California, with a street address of 45 E. 12th
Street, #4071 (APN # 556-554-22-43), from the Successor Agency to Centro Indy, LLC pursuant to a Real Property Purchase and Sale Agreement
and Joint Escrow Instructions in accordance with the State of California Department of Finance approved Long Range Property Management
Plan.

Any and all persons who wish to speak on any issue related to any of the items to be discussed at the public meeting as listed above may appear
at the public meeting and will be afforded an opportunity to speak.

Further information regarding the items to be discussed at the public meeting as listed above or this public meeting may be obtained by contact-
ing Gregory Rose, at (619) 336-4266.

L L

The Successor Agency’s LRPMP contains detailed location descri pperties listed and is available for review on the City’s website at:
http://www.nationalcityca.gov/Modules/ShowDocument.aspx?d 18 of 72 [62 The LRPMP is also available in hardcopy at the office of the
City Clerk (1243 National City Boulevard, National City, CA 91950 2




RESOLUTION NO. 2016 —

RESOLUTION OF THE SUCCESSOR AGENCY TO THE COMMUNITY
DEVELOPMENT COMMISSION AS THE NATIONAL CITY REDEVELOPMENT
AGENCY APPROVING THE TRANSFER OF CERTAIN REAL PROPERTIES
FROM THE SUCCESSOR AGENCY TO THE CITY OF NATIONAL CITY TO BE
RETAINED FOR GOVERNMENTAL USE AND FOR FUTURE DEVELOPMENT

WHEREAS, Assembly Bill 26X, as amended by AB 1484, SB 107, and other
statutes, together, being referenced below as the “Dissolution Act” dissolved redevelopment
agencies and required successor agencies to wind down redevelopment agencies’ affairs; and

WHEREAS, pursuant to the Dissolution Act, all real property owned by the
dissolved National City Redevelopment Agency has been transferred to the control of the
Successor Agency to the Community Development Commission as the National City
Redevelopment Agency (“Successor Agency”); and

WHEREAS, Health and Safety Code Section 34191.5(b) requires a successor
agency to prepare a long-range property management plan (“LRPMP”) that addresses the
disposition and use of the real properties of the former redevelopment agency within six months
of receiving a “finding of completion”; and

WHEREAS, Health and Safety Code Section 34191.5(b) also requires the
Successor Agency to submit the LRPMP to its Oversight Board and the California Department
of Finance (“DOF”) for approval; and

WHEREAS, on December 30, 2015, DOF approved a revised LRPMP which was
prepared by the Successor Agency (“Revised LRPMP”); and

WHEREAS, DOF'’s letter approving the Revised LRPMP provides that “[p]Jursuant
to HSC section 34191.3(a) the approved LRPMP shall govern, and supersede all other
provisions relating to, the disposition and use of all the real property assets of the former
redevelopment agency”; and

WHEREAS, the Revised LRPMP provides that eighteen (18) County Assessor
parcels will be transferred to and retained by the City for future development (collectively, the
“Future Development Parcels”) and that fifteen (15) County Assessor parcels will be transferred
to and retained by the City for governmental use (collectively, the “Governmental Use Parcels”).
The Future Development Parcels and Governmental Use Parcels are listed on Exhibit A, which
is attached hereto and incorporated herein by reference; and

WHEREAS, at its regular meeting on May 17, 2016, the Successor Agency met,
and considered approving the transfer of the Future Development Parcels and Governmental
Use Parcels; and

WHEREAS, a public notice for the proposed transfer of the Future Development
Parcels and Governmental Use Parcels was published in a newspaper of general circulation on
May 6, 2016 in compliance with the requirement of Health and Safety Code Section 34181(f);
and
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Resolution No. 2016 —
Page Two
May 17, 2016

WHEREAS, the transfer of real property is not a “Project” under section 15378 of
the California Environmental Quality Act (“CEQA”) Guidelines because the proposed action
consists of administrative activity that will not result in direct or indirect physical changes to the
environment and, as such, pursuant to section 15061(b)(3) of the CEQA Guidelines is not
subject to CEQA.

NOW, THEREFORE, BE IT RESOLVED by the Successor Agency as follows:

SECTION 1. The Recitals set forth above are true and correct and are incorporated
into this Resolution by reference.

SECTION 2. The transfer of fee simple title by grant deed or other deed of the Future
Development Parcels and Governmental Use Parcels listed and described in Exhibit “A” from
the Successor Agency to the City of National City is hereby approved.

SECTION 3. The Successor Agency hereby authorizes and directs the Executive
Director of the Successor Agency, or his or her designee, to take all actions and sign any and all
documents necessary to implement and effectuate the actions approved by this Resolution as
determined necessary by the Executive Director, or his or her designee, to execute all
documents on behalf of the Successor Agency (including, without limitation, a grant deed(s)),
and to administer the Successor Agency’s obligations, responsibilities and duties to be
performed pursuant to this Resolution and to carry out the purposes of this Resolution and
comply with applicable law regarding the transfer of the Future Development Parcels and
Governmental Use Parcels.

SECTION 4. If any provision of this Resolution or the application of any such provision
to any person or circumstance is held invalid, such invalidity shall not affect other provisions or
applications of this Resolution that can be given effect without the invalid provision or
application, and to this end, the provisions of this Resolution are severable. The City Council
declares that it would have adopted this Resolution irrespective of the invalidity of any particular
portion of this Resolution.

PASSED and ADOPTED this 17th day of May, 2016.

Ron Morrison, Chairman

ATTEST: APPROVED AS TO FORM:
Michael R. Dalla, City Clerk as Claudia Gacitua Silva
Secretary to the Successor Agency Successor Agency General Counsel
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EXHIBIT A

Properties Transferred to the City of National City for Governmental Use

Address Street APN Site Name
1. | No Site Address Cleveland Ave | 559-160-23 Marina Gateway Hotel
remnant parcel
2. | No Site Address Cleveland Ave | 559-160-25 Marina Gateway Hotel
remnant parcel
3. | No Site Address Cleveland Ave | 559-160-27 Marina Gateway Hotel
remnant parcel
4. | No Site Address Cleveland Ave | 559-160-29 Marina Gateway Hotel
remnant parcel
5. | No Site Address Bay Marina Dr. | 559-117-19 Marina Gateway Hotel
remnant parcel
6. | No Site Address Cleveland Ave | 559-117-21 Marina Gateway Hotel
remnant parcel
7. | 1808 F Ave 560-232-02 Stein Farm
8. | 1808 F Ave 560-232-04 Stein Farm
9. |1808 F Ave 560-232-06 Stein Farm
10. | Adjacent to 1410 Sheryl Ln 557-430-37 Sheryl Lane remnant parcel
11. | 921 A Ave 556-472-16 Kimball House
12. 1900 W. 23rd St 559-040-43-01 | Santa Fe Depot
13. | Adjacent to 1213 E Ave 560-050-13 Kimball Way remnant parcel
14. | Adjacent to 1213 E Ave 560-410-02 Kimball Way Creek
15. | Adjacent to 1213 E Ave 560-410-08 Kimball Way Creek
Properties Transferred to the City of National City for Future Development
Address Street APN Site Name
1. | 2300 Cleveland Ave | 559-117-04 Olson Property
2. | 2300 Cleveland Ave | 559-117-05 Olson Property
3. 1830 23rd St 559-117-06 Olson Property
4. |835 W. 24th St 559-117-07 Olson Property
5. [801 Bay Marina Dr. | 559-117-12 Olson Property
6. | 921 National 556-471-03 Former Education Center
City Blvd
7. 1929 National 556-471-04 Steamed Bean
City Blvd
EXHIBIT A
Page 1 of 2
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130 E. 8th St 556-472-26 H&M Goodies
. 1500 Plaza Blvd 556-560-39 Lamb's Theatre

10. | 720 W. 23rd St 559-118-02 ACE Metals
11. | Across street from | National 562-321-08 RCP

3200 National City | City Blvd

Blvd.
12. | 1640 E. Plaza Blvd 557-410-20 Day's Inn
13. ]38 W. 11th St 555-114-01 Roosevelt Lot
14. | Adjacent to 1133 Roosevelt Ave. | 555-114-04 Roosevelt Parking Lot

Roosevelt Ave.
15. | 1845 E Ave 560-232-05 Stein Farm
16. | 1231 McKinley Ave | 559-022-05 1231 McKinley
17. | 1237 McKinley Ave | 559-022-07 1237 McKinley
18. | 1239 McKinley Ave | 559-022-08 1239 McKinley

EXHIBIT A
Page 2 of 2
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Successor Agency Agenda
05/17/2016 — Page 23

The following page(s) contain the backup material for Agenda Item: Resolution of the
Successor Agency to the Community Development Commission as the National City
Redevelopment Agency approving a real property Purchase and Sale Agreement and
Joint Escrow Instructions for the sale of a condominium unit located at 45 E. 12
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Attachment 1

Centro Condo Background

The Redevelopment Commission, at their meeting of March 8, 2005, selected
Constellation Property Group to redevelop the CDC Parking Lot site, located at 41-43
12th Street across from the Martin Luther King Community Center.

The Disposition and Development Agreement included a “land for office space” trade, in
which the Commission would sell to the Developer the fee interest in the CDC Parking
Lot for $10, in exchange a flex-space office facility of one or two stories will be
constructed for the CDC and leased for $10/year for the next 50 years and a Downtown
Trolley Shuttle station would be constructed.

On October 17, 2006 the DDA was amended, modifying the DDA Obligations (the
"Second Amendment," together with the Original DDA under the Second Amendment,
the obligation to provide the Office Space and Trolley Shuttle Station was removed and
in its place, Constellation was obligated to provide a condominium unit and two parking
spaces.

On or about October 16, 2007 Constellation obtained a construction loan from United
Commercial Bank and entered into a construction loan agreement to construct the
Project. Pursuant to the Loan Agreement, Constellation entered into a promissory note
with United Commercial Bank, which was secured by a deed of trust recorded on
December 23, 2007. On or about November 6, 2009, United Commercial Bank ceased
to operate and was taken over by the FDIC. East West Bank acquired certain assets of
United Commercial Bank including the Loan from the FDIC.

Constellation and East West agreed to the transfer of Condominium Unit #401 to CDC.
Prior to the receipt of the certificate of Occupancy for the Project, Constellation shall
transfer the Condominium Unit to the CDC pursuant to the grant deed. Upon the
transfer of the Condominium Unit to CDC, East West agrees to release the
Condominium Unit from the Deed of Trust by a partial reconveyance of the Deed of
Trust as to the Condominium Unit only.

Upon the transfer of the Condominium Unit, the CDC acknowledged and agreed that
the DDA Obligations have been fully and finally completed. On 12/19/2011 while the
building was still under construction, East West Bank sold 60 out of 61 condo units in
the Centro building to the Centro Indy, LLC which is owned the Pedcor Companies.
The unit was appraised on 2/12/2016 for $325,000. Staff has come to terms with Centro
Indy, LLC to sell to them the unit at the full market value of $325,000.
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LEGAL NOTICE Attachment No. 2
PUBLIC MEETING

ACTIONS BY THE OVERSIGHT BOARD TO THE SUCCESSOR AGENCY TO THE COMMUNITY DEVELOPMENT COMMISSION AS THE NATIONAL CITY
REDEVELOPMENT AGENCY RELATING TO THE TRANSFER OF REAL PROPERTIES TO THE CITY OF NATIONAL CITY TO BE RETAINED FOR GOV-
ERNMENTAL USE AND FUTURE DEVELOPMENT AND ACTIONS RELATING TO THE TRANSFER OF REAL PROPERTY IN THE CITY OF NATIONAL
CITY TO CENTRO INDY, LLC PURSUANT TO A REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW INSTRUCTIONS

NOTICE IS HEREBY GIVEN that the OVERSIGHT BOARD TO THE SUCCESSOR AGENCY TO THE COMMUNITY DEVELOPMENT COMMISSION AS THE
NATIONAL CITY REDEVELOPMENT AGENCY (“Oversight Board”) will hold a public meeting on Wednesday, May 18, 2016, at 3:00 p.m. or soon
thereafter, at City of National City, City Hall Council Chambers, located at 1243 National City Boulevard, National City, CA 91950. The public
meeting is being conducted in accordance with California Health and Safety Code Sections 34181(a) and 34181(f). The public meeting may be
continued from time to time until completed. The public meeting may also be cancelled or set for another time in the future at any time until the
scheduled meeting time.

The purpose of this public meeting is to discuss and consider all of the following items:

« The transfer of the following real properties located in the City of National City, California, from the Successor Agency to the Community
Development Commission as the National City Redevelopment Agency (“Successor Agency”) to the City of National City (“City”) pursuant to
the State of California Department of Finance approved Long Range Property Management Plan (“LRPMP”), which properties will be retained
by the City for governmental use:

Address Street APN Site Name

No Site Address Cleveland Ave 559-160-23 Marina Gateway Hotel remnant parcel

No Site Address Cleveland Ave 559-160-25 Marina Gateway Hotel remnant parcel

No Site Address Cleveland Ave 559-160-27 Marina Gateway Hotel remnant parcel

No Site Address Cleveland Ave 559-160-29 Marina Gateway Hotel remnant parcel

No Site Address Bay Marina Dr. 559-117-19 Marina Gateway Hotel remnant parcel

No Site Address Cleveland Ave 559-117-21 Marina Gateway Hotel remnant parcel
1808 F Ave 560-232-02 Stein Farm
1808 F Ave 560-232-04 Stein Farm

O o IN|o|n|s|wN

1808 F Ave 560-232-06 Stein Farm

=4

Adjacent to 1410 Sheryl Ln 557-430-37 Sheryl Lane remnant parcel
11. 921 A Ave 556-472-16 Kimball House

12. 900 W. 23rd St 559-040-43-01 Santa Fe Depot

13. Adjacentto 1213 E Ave 560-050-13 Kimball Way remnant parcel
14. Adjacent to 1213 E Ave 560-410-02 Kimball Way Creek

15. Adjacent to 1213 E Ave 560-410-08 Kimball Way Creek

« The transfer of the following real properties located in the City of National City, California, from the Successor Agency to the City pursuant

to the State of California Department of Finance approved Long Range Property Management Plan, which properties will be retained by the
City for future development:

Address Street APN Site Name

2300 Cleveland Ave 559-117-04 Olson Property

2300 Cleveland Ave 559-117-05 Olson Property
830 23rd St 559-117-06 Olson Property
835 W. 24th St 559-117-07 Olson Property

801 Bay Marina Dr. 559-117-12 Olson Property
921 National City Blvd 556-471-03 Former Education Center
929 National City Blvd 556-471-04 Steamed Bean

130 E.8th St 556-472-26 H&M Goodies

O o N |n|s]|wN

500 Plaza Blvd 556-560-39 Lamb's Theatre
720 W. 23rd St 559-118-02 ACE Metals

=4

Across street from 3200 National City Blvd 562-321-08 RCP
National City Blvd.

1640 E. Plaza Blvd 557-410-20 Day's Inn
38 W. 11th St 555-114-01 Roosevelt Lot

Adjacent to 1133 Roosevelt | Roosevelt Ave. 555-114-04 Roosevelt Parking Lot
Ave.

1845 E Ave 560-232-05 Stein Farm
1231 McKinley Ave 559-022-05 1231 McKinley
1237 McKinley Ave 559-022-07 1237 McKinley

1239 McKinley Ave 559-022-08 1239 McKinley

. The sale and conveyance of certain real property located in the City of National City, California, with a street address of 45 E. 12th
Street, #4071 (APN # 556-554-22-43), from the Successor Agency to Centro Indy, LLC pursuant to a Real Property Purchase and Sale Agreement
and Joint Escrow Instructions in accordance with the State of California Department of Finance approved Long Range Property Management
Plan.

Any and all persons who wish to speak on any issue related to any of the items to be discussed at the public meeting as listed above may appear
at the public meeting and will be afforded an opportunity to speak.

Further information regarding the items to be discussed at the public meeting as listed above or this public meeting may be obtained by contact-
ing Gregory Rose, at (619) 336-4266.

L L

The Successor Agency’s LRPMP contains detailed location descri pperties listed and is available for review on the City’s website at:
http://www.nationalcityca.gov/Modules/ShowDocument.aspx?d 26 of 72 [62 The LRPMP is also available in hardcopy at the office of the
City Clerk (1243 National City Boulevard, National City, CA 91950 2




REAL PROPERTY PURCHASE AND SALE AGREEMENT
AND
JOINT ESCROW INTRUCTIONS

by and between

SUCCESSOR AGENCY TO THE COMMUNITY DEVELOPMENT COMMISSION
AS THE NATIONAL CITY REPEVELOPMENT AGENCY, a public entity duly
created and validly existing under the laws of the State of California and successor-in-
interest to the former Community Development Commission as the National City
Redevelopment Agency

and

CENTRO INDY, LLC, an Indiana limited liability company
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REAL PROPERTY PURCHASE AND SALE AGREEMENT
AND
JOINT ESCROW INTRUCTIONS

45 E. 12 Street; #401
National City, California
(APN # 556-554-22-43)

This REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT
ESCROW INSTRUCTIONS (“Agreement™) is dated as of , 2016, and is
entered into by and between the SUCCESSOR AGENCY TO THE COMMUNITY
DEVELOPMENT COMMISSION AS THE NATIONAL CITY REDEVELOPMENT
AGENCY, a public entity duly created and validly existing under the laws of the State of
California and successor-in-interest to the former Community Development Commission as
the National City Redevelopment Agency (“Successor Agency” or “Seller”), and CENTRO
INDY, LLC, an Indiana limited liability company (“Buyer”). Seller and Buyer enter into this
Agreement with reference to the following recitals of fact (each, a “Recital”):

RECITALS

A. The Community Development Commission as the National City
Redevelopment Agency (“Redevelopment -Agency™) owned that certain real property
generally consisting of an approximate 901 square foot condominium unit and two (2) parking
spaces located at 45 E. 12" Street; #401 (Assessor’s Parcel No. 556-554-22-43) within the City
of National City, County of San Diego, State of Cahfomla as specifically described in Section
1 of this Agreement as the “Property” and et ]

B. Pursuant to California Health and Safety Code Section 34172, the
Redevelopment Agency was dissolved by operation of law as of February 1, 2012, and
pursuant to California Health and Safety Code Section 34173, Seller became the successor
agency and successor-in-interest to the Redevelopment Agency, confirmed by Resolution No.
2012-15 adopted on January 10, 2012, by the City Council of the City of National City
(“City”); and

C. In accordance with California Health and Safety Code Section 34191.5, the Property
was listed on Seller’s Long Range Property Management Plan (“LRPMP"), which provides that the
Property is to be sold at fair market value, and the LRPMP has been approved by the Oversight Board
of the Successor Agency to the Community Development Commission as the National City
Redevelopment Agency (“Oversight Board™) and the California Department of Finance; and

D. Buyer has made an offer to purchase the Property from Seller at the Property’s current
“gs is” fair market value, and Seller desires to sell the Property to Buyer pursuant to the terms and
conditions of this Agreement. ‘ '
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- AGREEMENT»
l l
NOW, THEREFORE, IN CONSIDERATION OF THE PROMISES AND COVENANTS
OF SELLER AND BUYER SET FORTH IN THIS AGREEMENT AND OTHER GOOD AND
VALUABLE CONSIDERATION, SELLER AND BUYER AGREE, AS FOLLOWS:

TERMS AND CONDITIONS

L DEFINITIONS

1.1 Definitions. The following words, terms and phrbses are used in this Agreement
with the following meanings, unless the particular context or usage of a word, term or phrase
requires another interpretation:

1.1.1  Affiliate. (1) any Person directly or indirectly controlling, controlled by
or under common control with another Person; (2) any Person owning or controlling ten percent
(10%) or more of the outstanding voting securities of such other Person; or (3) if that other
Person is an officer, director, member or partner, any company for which such Person acts in
any such capacity. The term “control” as used in the immediately preceding sentence, means the
power to direct the management or the power to control election of the board of directors. It
shall be a presumptlon that control with respect to’a corporation or limited liability company is
the right to exercise or control, dlrecjcly or indirectly, more than fifty percent (50%) of the voting
rights attributable to the controlled corporation or limited liability company, and, with respect to
any individual, partnership, trust, other entity or association, control is the possession, indirectly
or directly, of the power to direct or cause the direction of the management or policies of the
controlled entity. It shall also be a presumption that the manager of a limited liability company
controls such limited liability company,

112  Agreement, This Real Property Purchase and Sale Agreement and Joint
Escrow Instructions by and between Seller and Buyer, 1ipcl_l,‘%_ding\a;lI of the attached Exhibits,
F FETERRE Y L VR . e :

113  Approval. Any approval, consent, certificate, ruling, authorization, or
amendment to any of the foregoing, as shall be necessary or appropriate under any Law to complete the
purchase and sale of the Property.

1.14  Bankruptey Law. Title 11 of the United State Code or any other or successor
State or Federal statute relating to assignment for the benefit of creditors, appointment of a receiver or trustee,
bankruptcy, composition, insotvency, moratorium, reorganization, or similar matters.

1.1.5 Bankruptcy Proceedmg Any proceedmg, whether voluntary or involuntary,
under any Bankruptcy Law. . o

1.1.6  Business D:iy. Any weekday on which the Seller is open to conduct
regular governmental functions.

117  Buyer. Centro Indy, LLC, an Indiana limited liability company, and any

Page 3 of 29 .
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assignee of or successor to the rights, powers, or responsibilities of Buyer under this Agreement.

1.1.8  Buyer Title Policy. A standard CLTA owners’ policy of title insurance
issued by the Title Company, with coverage in the amount of the Purchase Price, showing title to the
Property vested in Buyer, subject to Permitted Exceptions.

119 CEQA. The Califomia Environmental Quality Act, Public Resources Code
Section 21000, ef seq. and implementing regu]auonscontamemeltle 14 Chapter 3, Section 15000, et seq. of
the California Code of Regulations. - .

1110 CEQA Documents. Any exemption determination, any Negative Declaration
(mitigated or otherwise) or any Environmental Impact Report (including any addendum or amendment to, or
subsequent or supplemental Environmental Impact Report) required or permitted by any Government, pursuant
to CEQA, to issue any discretionary Approval required to approve this Agreement. ‘

1.1.11  City. The City of National City, a California municipal corporation.

1.1.12  Claim. Any claim, loss, cost, damage, expense, liability, lien, action,
cause of action (whether in tort, contract, under statute, at law, in equity or otherwise), charge,
award, assessment, fine or penalty of any kind (including consultant and expert fees and
expenses and investigation costs of whatever kind or nature and, if an Indemnitor improperly
fails to provide a defense for an Indemnitee, then Legal Costs of the Indemnitee) and any
judgment.

1.1.13  Close of Escrow. The first date on which the Escrow Agent has filed
the Grant Deed with the County for recording in the official records of the County.

1.1.14 Control. Péssessio,n,'- dife;é‘ély or indiré_ctly, of the power to direct or
cause the direction of the managemeént and policies of a Person, whether by ownership or Equity
Interests, by contract or otherwise. .

1.1.15  County. The County of San Diego, California.

1.1.16 Default. An Escrow Default, a Monetary Default, or a Non-Monetary
Default.

1.1.17  Default Interest. Interest at an annual rate equal to the lesser of (a) eight
percent (8%) per annum; or (b) the Usury L1m1t

LR

1.1.1I8 Deposit. Thice Theusand Two Hundred Fifty and No/100 DOLLARS
($3.250).

1.1.19  Effective Date. Defined in Section 2 of this Agreement.

1.120 Environmental Claim. Any and all claims, demands, damages, losses,
liabilities, obligations, penalties, fines, actions, causes of action, judgments, suits, proceedings, costs,
disbursements or expenses, including Legal Costs and fees and costs of environmental consultants and other
experts, and all foreseeable and wﬁoresp;eable damages.or costs of any kind or of any nature whatsoever,
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directly or indirectly, relating to or arising from any aetual or alleged violation of any Environmental Law
or Hazardous Substance Discharge.

1.122 Environmental Laws. All Federal, State, local (including City) laws, rules,
orders, regulations, statutes, ordinances, codes, decrees, or requirements of any Government authority, now
in effect or enacted after the Effective Date of this Agreement, regulating, relating to, or imposing liability
or standards of conduct concerning @ny Hazardous Substance, the regulation or protection of the
environment, including ambient air, soil, soil vapor, groundwater, surface water, or land use or pertaining to
occupational health or industrial hygiene or occupational or environmental conditions on, under or about
the Property, as now or may at any later time be in effect, including the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 (“CERCLA”) [42 U.8.C. § 9601 et seq.];
the Resource Conservation and Recovery Act of 1976 (“RCRA™) [42 U.S.C. § 6901 ef seq.];
the Clean Water Act, also known as the Federal Water Pollution Control Act (“FWPCA”) [33
U.S.C. § 1251 et seq.]; the Toxic Substances Control Act (“TSCA™) [15 U.S.C. § 2601 et seq.];
the Hazardous Materials Transportatlon Act. (“HMTA”) [49 U.S.C. § 1801 et seq.]; the Insecticide,
Fungicide, Rodenticide Act [7 U.S.C. § 6901 et seq.]; the Clean Air Act[42 U.S.C. § 7401 et seq.];
the Safe Drinking Water Act [42 U.S.C. § 300f et seq.]; the Solid Waste Disposal Act [42 U.S.C.
§ 6901 et seq.]; the Surface Mining Control and Reclamation Act [30 U.S.C. § 101 ef seq.]; the
Emergency Planning and Community Right to Know Act [42 U.S.C. § 11001 ef seq.]; the
Occupational Safety and Health Act [29 U.S.C. §§ 655 and 657]; the California Underground
Storage of Hazardous Substances Act [California Health and Safety Code § 25300 ef seq.]; the
California Safe Drinking Water and Toxic Enforcement Act [California Health and Safety Code
§ 24249.5 et seq.]; or the Porter-Cologne Water Quality Act [California Water Code § 13000 e
seq.]; together with any regulations promulgated under the authonues referenced in this Section.

1123 Equity In-t‘erest. All or any part of any direct equity or ownership
interest(s) (whether stock, partnership interest, beneficial interest in a trust, membership interest in
a limited liability company, or other interest of an ownership or equity nature) in any entity, at any
tier of ownership, that directly owns or holds any ownership or equity interest in a Person.

1.124 Escrow. An escrow, as defined in California Civil Code Section 1057
and California Financial Code Section 17003(a), that is conducted by the Escrow Agent with
respect to the sale of the Property from Seller to Buyer pursuant to this Agreement.

1.125 Escrow Agent Carla Burchard Stewart Title of California, Inc., or such
other Person mutually agreed upon in writing by both Seller and Buyer.

1126 Escrow Closing Date. The earlier of: (a) on or before the fifth (5%
Business Day following the Escrow Agent’s receipt of written confirmation from both Seller
and Buyer of the satisfaction or waiver of all conditions precedent to the Close of Escrow; (b)
the date that is sixty (60) calendar days following the Escrow Opening Date; or (¢) another date
mutually agreed upon in writing between the Partres for the Close of Escrow

1.127  Escrow Closing Statement. A statement prepared by the Escrow Agent
indicating, among other things, the' Escrow Agent’s estimate of all funds to be deposited or
received by Seller or Buyer, respectively, and all charges to be paid by Seller or Buyer,
respectively, through the Escrow.
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1.128 Escrow Default. The unexcused fallure of a Party to submit any
document or funds to the Escrow Agent as reasonably necessary to close the Escrow, pursuant to
the terms and conditions of this Agreement.

1129 Escrow Opening Date. The first date on which a copy of this
Agreement, signed by both Seller and Buyer, is deposited with the Escrow Agent, as provided in
Section 3.1 of this Agreement.

1.1.30  Event of Default, The occ':urrence of any one or more of the following:

(a) Monetary Default A Monetary ljefault that continues for fifteen
(15) calendar days after Notice to the Party in Default, specifying in reasonable detail the amount
of money not paid and the nature and calculation of each such amount or the bond, surety, or
insurance not provided;

(b)  Escrow Closing Defaudt. An Escrow Default that continues for seven
(7) calendar days after Notice to the Party in Default, specifying in reasonable detail the
document or funds not submitted to the Escrow Agent;

(¢)  Bankruptcy or Insolvency, Buyer admits in writing that Buyer is unable
to pay Buyer’s debts as they become dug or Buyer becomcs sub_]ect to any Bankruptcy Proceeding, or a
custodian or trustee is appointed to take] possession of, or an attachment, execution or other judicial seizure
is made with respect to, substantially all of Buyer’s assets or Buyer’s interest in this Agreement or the

Property;

(d  Transfer. The occurrence of a Transfer, whether voluntanily or
involuntarily or by operation of Law, in violation of the tenns or condlitions or this Agreement;

‘ (e)  Non-Monetary Default Any Non—Monetary Default, other than
those specifically addressed in Subsections: (c) or (d) ‘aboye, that is not cured within fifteen (15)
calendar days after Notice to- the’ Party in Default describing the Non-Monetary Default in
reasonable detail. In the case of such a Non-Monetary Default that cannot with reasonable
diligence be cured within fifteen (15) calendar days after the effective date of such Notice, an Event
of Default shall occur, if the Party in Default does not do all of the following: (a) within fifteen
(15) calendar days afier Notice of such Non-Monetary Default, advise the other Party of the
intention of the Party in Default to take all reasonable steps to cure such Non-Monetary Default;
(b) duly commence such cure within such fifteen (15) calendar day period; and (c) diligently
prosecute such cure to completion within a reasonable time under the circumstances.

1.1.31 Executive Dlrector The ExecutlveDlrectomf Seller or his or her designee or
successor in function. i T ER |

1.1.32  Federal. The federal government of the United States of America.

1.133 FIRPTA Affidavit. A certification that Seller is not a “foreign person”
within the meaning of such term under Section 1445 of the United States Internal Revenue Code.
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1.134 Form 593. A Califomia Franchise Tax Board Form 593-C.

1.135 Government. Any and all courts, boards, agencies, commissions,
offices, or authorities of any nature whatsoever of any governmental unit (Federal, State, County,
district, municipal, City or otherwise) whether now or later in existence. It is acknowledged
that Seller and the City are forms of Government

1.1.36 Grant Deed A grant deed conveylng Seller’s interest in the Property
from Seller to Buyer, at the Close of Escrow substantially in the form of Exhibit “B” attached to
this Agreement and incorporated herein by this reference.

1.137 Hazardous Substance. Any flammable substance, explosive,
radioactive material, asbestos, asbestos-containing material, polychlorinated biphenyl, chemical
known to cause cancer or reproductive toxicity, pollutant, contaminant, hazardous waste,
medical wastes, toxic substance or related material, petroleum, petroleum product and any
“hazardous” or “toxic” material, substance or waste that is defined by those or similar terms or is
regulated as such under any Law, including any material, substance or waste that is: (a) defined
as a “hazardous substance” under Section 311 of the Water Pollution Control Act (33 U.S.C. §
1317), as amended; (b) designated as “hazardous substances” pursuant to 33 U.S.C. § 1321; (¢}
defined as a “hazardous waste” under Section 1004 of the Resource Conservation and Recovery Act
of 1976, 42 U.S.C. § 6901 et seq., as amended; (d) defined as a “hazardous substance” or
“hazardous waste” under Section 101 of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended by the Superfund Reauthorization Act
0f 1986, 42 U.S.C. § 9601 et seq., or any so-called “superfund” or “superlien” law; (¢) defined
as a “pollutant” or “contaminant” under 42 U.S.C.§ 9601(33); (f) defined as “hazardous waste”
under 40 C.F.R. Part 260; (g) defined as a “hazardous chemical” under 29 C.F.R. Part 1910; (h)
any matter within the definition of “hazardous substance” set forthin 15 U.S.C. § 1262; (i) any
matter, waste or substance regulated under the Toxic Substances Control Act (“TSCA”) [15
U.S.C. Sections 2601 ef seq.]; (j) any matier, waste or substance regulated under the Hazardous
Materials Transportation Act, 49 U.S.C. Sections 1801 ef seq.; (k) those substances listed in the
United States Department of Transportation (DOT) Table [49 C.F.R. 172.101]; (1) any matter,
waste or substances designated by the EPA, or any successor authority, as a hazardous substance
[40 C.F.R. Part 302]; (m) defined as ‘“‘hazardous waste” in Section 25117 of the California Health
and Safety Code; (n) defined as a “hazardous substancq” in Section 253 16 of the California Health
and Safety Code; (o) subject to any other Law regulatmg, relating to or imposing obligations,
liability or standards of conduct concerning protectlon of human healih, plant life, animal life,
natural resources, property or the enjoyment of life or property free from the presence in the
environment of any solid, liquid, gas, odor or any form of energy from whatever source; or (p)
that is or becomes regulated or classified as hazardous or toxic under Law or in the regulations
adopted pursuant to Law.

1.1.38 Hazardous Substance Discharge. Any deposit, discharge, generation,
release or spill of a Hazardous Substance that occurs at, on, under, into or from the Property, or
during transportation of any Hazardous Substance to or from the Property, or that arises at any
time from any construction, msta]latlon usc or operatlon or other activities conducted at, on,
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under or from the Premises, whether or not caused by a Party

1.1.39 Indemnify. Where this Agreement states that any Indemnitor shall
“indemnify” any Indemnitee from, against, or for-a partreular Claim, that the Indemnitor shall
indemnify the Indemnitee and pro“teef defend and hold the Indemnitee harmless from and against
such Claim (alleged or otherwise). “Indemnified” shall have the correlative meaning.

1.1.40 Indemnitee. Any Person entitled to be Indemnified under the terms of
this Agreement.

1.141 Indemnitor. A Party that agrees to Indemnify any other Person under
the terms of this Agreement,

1.142 Law. Every law ordlnanee requlrement order, proclamation, directive,
rule or regulation of any Government appllcable to the Property, in any way, including relating to
any development, construction, use, maintenance, taxation, operation, occupancy of or
environmental conditions affecting the Property or otherwise relating to this Agreement or any
Party’s rights, obligations or remedies under this Agreement, or any Transfer of any of the
foregoing, whether in force on the Effective Date or passed, enacted, modified, amended or
imposed at some later time, subject in all cases, however, to any applicable waiver, variance
or exemption.

1.143 Legal Costs. In reference to a.ny Person all reasonable costs and
expenses such Person incurs in any legal proceedlng or ‘éther matter for which such Person is
entitled to be reimbursed for its Legal Costs, including reasonable attorneys’ fees, court costs and
expenses and consultant and expert witness fees and expenses.

1.1.44 Lender. The holder of any Security Instrument and the successors and assigns
of such holder.

1.145 LRPMP. The Long Range Property Management Plan prepared by Seller
and approved by the Oversight Board of the Successor Agency to the Community Development
Commission as the National City Redevelopment Agency and the California Department of
Finance, in accordance with Cahfonu‘a Health and Safety Code Section 34191.5.

1146 Monetary Default. Any failure by either Party to pay or deposit, when
and as this Agreement requires, any amount of money, bond, surety or evidence of any insurance
coverage required to be provided under this Agreement, whether to or with a Party or a Third
Person.

1.147 Non-Monetary Default. The occurrence of any of the following, except
to the extent constituting a Monetary Default or an: Escrow Default: (a) any failure of a Party to
perform any of such Party’s obhgatlons under thls Agreement; (b) any failure of a Party to
comply with any material restriction! or proh1b1t10n in this Agreement; or (c) any other event or
circumstance that, with passage of time or giving of Notice, or both, would constitute a breach of
this Agreement by a Party.
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1.148 Notice. Any consgt‘lt:-,f dernand, ?d_esignat_ipn, election, notice, or request
relating to this Agreement, including:any :Nc)tice of ]Default. All Notices must be in writing.

1.149 Notice of Default. Any Notice claiming or giving Notice of a Default,
1.1.50 Notify. To give a Notice.

1.1.51 Oversight Board. The Oversight Board of the Successor Agency to the
Community Development Commission as the National City Redevelopment Agency established
pursuant to California Health and Safety Code Sectipn 34179(h)..

1152 Parties. Collectively, Scller and Buyer.
1.1.53  Party. Individually, either Seller or Buyer, as applicable.

1.1.54 Permiitted Exception. All of the following: (a) all items shown in the
Preliminary Report as exceptions to coverage under the proposed Buyer Title Policy; (b) any lien for
non-delinquent property taxes or assessments; (¢) any Laws applicable to the Property; (d) this
Agreement; (¢) any existing improvements on the Property; (f) any Approval; (g) any other
document or encumbrance expressly required or allowed to be recorded against the Property
pursuant to the terms of this Agreernent and (h) all covenants, conditions, restrictions,
reservations, rights, rights of way, easements, encumbrances, liens and other matters of record
or that would be disclosed by an accurate inspection or survey of the Property.

1.1.55 Person. Any association, corporation, govemnmental entity or agency,
individual, joint venture, joint-stock company, limited liability company, partnership, trust,
unincorporated organization or other entity of any kind.

1.1.56 Preliminary Report. A preliminary repon issued by the Title Company
in contemplation of the issuance of the Buyer Title Pollcy, accémpamed by the best available
copies of all documents listed i in the prehmmary repoft as exceptions t6 coverage under the proposed
Buyer Title Policy.

1.1.57 Property. That certain real property specifically described in Exhibit
“A” attached to this Agreement and incorporated herein by this reference.

1158 Purchase Price. Three Hundred Twenty-Five Thousand Dollars and
No/100 DOLLARS ($325,000), which is the “as-is” fair market value of the fee simple interest
estate of the Property as of January 20, 2016, pursuant to that certain appraisal report conducted
by David Paine of Paine & Assoc:lateS

Ay by
A

1.1.59 Real Estate Taxes.' All general and special real estate taxes (including
taxes on fixtures and equipment, sales taxes, use taxes and the like), supplemental taxes,
possessory interest taxes, special taxes imposed pursuant to a special taxing district, assessments,
municipal water and sewer rents, rates and charges, excises, levies, license and permit fees, fines,
penalties and other governmental charges and any interest or costs with respect thereto, general

and special, ordinary and extraordinary, foreseen and unforeseen, of any kind or nature
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whatsoever regarding the Property that may be assessed, levied, imposed upon, or become due
and payable out of or in respect of, or charged with respect to or become a lien on, the Property.

1.1.60 SeHer. The Successor Agency to the Community Development
Commission as the National City Redevelopment Agency, a public entity duly created and validly
existing under the laws of the State of California and successor-in-interest to the former
Community Development Comm1ssmn as the Natlonal Clty Redevelopment Agency.

1.161 SeHer Parties. Collectively, the Seller, the Seller’s goveming body, and the
Seller’s elected officials, employees, agents and attomeys.

1.1.62  State. The State of California.

1.163 Third Person. Any Person that is not a Party, an Affiliate of a Party or
an elected official, officer, director, manager, sharcholder member, principal, partner, employee
or agent of a Party.

1.1.64 Title Cbm;)any. Stewart Title of California, Inc., or such other Person
mutually agreed upon in writing by both Seller and Buyer.

1.1.65 Transfer. Regarding any property, right or obligation, any of the following,
whether by operation of Law or otherwise, whether voluntary or involuntary, and whether direct or indirect:
(a) any assignment, conveyance, grant, hypothecatior,, mortgage, pledge, sale, or other transfer, whether
direct or indirect, of all or any part of such property, right or obligation, or of any legal, beneficial, or equitable
interest or estate in such property, right or 0bhgahon or any part of it (including the grant of any easement,
lien, or other encumbrance); (b) any con\{emon, exchangeg, i issuance, modification, reallocation, sale, or other
transfer of any Equity Interest(s) in the owner of such property, right or obligation by the holders of such
Equity Interest(s); or (c) any transaction that is in substance equivalent to any of the foregoing, A transaction
affecting Equity Interests, as referred to in clauses (b) or (c) above of this Section, shall be deemed a Transfer
by Buyer, even though Buyer is not technically the transferor. A “Transfer” shall not, however, include any
of the following (provided that the other Party has received Notice of such occurrence) relating to the Property
or any Equity Interest: (i) a mere change in the form of ownership with no material change in beneficial
ownership and constitutes a tax-free transaction under Federal income tax law and the State real estate transfer
tax law; (ii) a conveyance only to member(s) of the 1mmed1ate famﬂy(les) of the transferor(s) or trusts for
their benefit; or (iii) a conveyance only to a Person that, as : of the Effective Dte, holds an Equity Interest in
the entity whose Equity Interest is being transferred. = © -

1.1.66 Unavoidable Delay. A delay in either Party performing any obligation
under this Agreement arising from or on account of any cause whatsoever beyond the Party’s
reasonable control, including strikes, labor troubles or other union activities, casualty, war, acts
of terrorism, riots, litigation, governmental action or inaction, regional natural disasters or
inability to obtain required materials. Unavoidable Delay shall not include delay caused by a
Party’s financial condition or insolvency.

1.1.67 Usury lelt The hlghest rate of 1nterest if any, that Law allows under
the circumstances.

P
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2. EFFECTIVE DATE

This Agreement shall become effective on the first date ofivwhich all of the following have
occurred (“Effective Date”): (a) Seller has received three (3) counterpart originals of this Agreement
signed by the authorized representative(s) of Buyer; (b) this Agreement has been approved by Seller’s
governing body and executed by Seller’s Executive Director; (c) this Agreement, including the purchase
and sale of the Property pursuant to this Agreement, has been approved by the Oversight Board; and (d)
this Agreement, including the purchase and sale of the Property pursuant to this Agreement, as
approved by the Oversight Board, has been approved by the California Department of Finance or
the California Department of Finance has failed to request review of such action within the
timeframes set forth in California Health and Safety Code Sections 34179(h) and 34181(f) or the
California Department of Finance has provided in writing its election not to review such action as
contemplated in California Health and Safetv Code Sectlon 34191 S

3. PURCHASE AND SALE OF PREMISES

3.1 Escrow. Seller shall sell and convey fee title to the Property to Buyer and Buyer
shall purchase and acquire fee title to the Property from Seller, subject to the Permitted
Exceptions and the terms and conditions of this Agreement. For the purposes of exchanging
funds and documents to complete the sale of the Property from Seller to Buyer and the purchase
of the Property by Buyer from Seller, pursuant to the terms and condltlons of this Agreement,
Seller and Buyer agree to open the Escrow with the Escrow A ent. The, provisions of Section
4 of this Agreement are, and shall constitute, the _101nt escrow 1nstruct10ns of the Parties to the
Escrow Agent for conductmg the Escrow '

32  Consideration. Buyer shall purché,se the Property from Seller for the Purchase
Price, subject to the terms and conditions of this Agreement. Buyer shall deposit the Purchase
Price into the Escrow, as follows:

3.2.1 Deposit. Upon the Escrow Opening Date, Buyer shall deposit the
Deposit into the Escrow. The Deposit shall be non-refundable unless this Agreement is
thereafter terminated due to a Seller default, the. failure of a Buyer’s condition to Close of
Escrow, a termination of this Agreement riot due to Buyer s default, or as otherwise expressly
provided in this Agreement. The Deposit shall be held in Escrow until the Close of Escrow
and shall be applied to the Purchase Price.

3.2.2 Remaining Purchase Price. At lease one (1) Business Day before the
Escrow Closing Date, Buyer shall deposit into the Escrow the amount of the Purchase Price
less the amount of the Deposit.

3.3  Buyer’s Approval of Title to Propertv Buyer acknowledges and agrees that it
has received the Preliminary Report for the Property and has approved the status of title to the
Property. ‘

3.4  “AS-1S” Acquisition. The Close of Escrow shall evidence Buyer’s
unconditional and irrevocable acceptance of the Property in the Property’s AS IS, WHERE IS,
SUBJECT TO ALL FAULTS CONDITION, AS OF THE CLOSE OF ESCROW, WITHOUT
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WARRANTY as to character, quality, performatce, condition, title, physical condition, soil
conditions, the presence or absence of fill, shoring or bluff stability or support, subsurface or
lateral support, zoning, land use restrictions, the availability or location of utilities or services,
the location of any public infrastructure on or off of the Property (active, inactive or
abandoned), the suitability of the Property or the existence or absence of Hazardous Substances
affecting the Property and with full knowledge of the physical condition of the Property, the
nature of Seller’s interest in and use of the Property, all laws. applicable to the Property and
any and all conditions, covenants, restrictions, encumbrances, a:nd all matters of record relating
to the Property. The Close of Escrow shall fuﬁther c"onstltute Buyer s representation and
warranty to Seller that: (a) Buyer. has had ample ‘opportunity to inspect and evaluate the
Property and the feas1b111ty of the uses and activities Buyer is entitled to conduct on the
Property; (b) Buyer is relying entirely on Buyer’s experience, expertise and Buyer’s own
inspection of the Property in the Property’s current state in proceeding with acquisition of the
Property; (c) Buyer accepts the Property in the Property’s present condition; (d) to the extent
that Buyer’s own expertise with respect to any matter regarding the Property is insufficient to
enable Buyer to reach an informed conclusion regarding such matter, Buyer has engaged the
services of Persons qualified to advise Buyer with respect to such matters; (¢) Buyer has
received assurances acceptable to Buyer by means independent of Seller or Seller’s agents of
the truth of all facts material to Buyer’s acquisition of the Property pursuant to this Agreement;

and (f) the Property is being acqulred by, Buyer as a result of Buyer’s own knowledge,
inspection and investigation of the Property and not as a result of any representation made by
Seller or Seller’s agents relating to the condition of the Property, unless such statement or
representation is expressly and specifically set forth in this Agreement. Seller hereby expressly and
specifically disclaims any express or implied warranties regarding the Property.

3.5 Reservations. The approval of this Agreement by Seller shall not be binding on
the City Council of the City or any commission, committée, board or body of the City regarding
any other Approvals required by such bodies. No actlon by Seller with reference to this
Agreement or any related documents shall be ]geemed tU conshtute issuance or waiver of any
required Approvals regarding the Property or Buyer

3.6 Nen-Discrimination.

3.6.1 Buyer herein covenants by and for itself, its heirs, executors,
administrators and assigns, and all persons claiming under or through Buyer, that there shall
be no discrimination against or segregation of any person or group of persons, on account of
any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those
bases are defined in Sections 12926, 12926.1; subdivision (m) and paragraph (1) of subdivision
(p) of Section 12955, and Section 12955,2 of the Government Code, in the sale, lease, sublease,
transfer, use, occupancy, tenure, or en_]oyment ofthe Property, nor shall Buyer itself, or any
person claiming under or through Buyer, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or
occupancy, of tenants, lessees, sublessees, subtenants, or vendees of the Property. The
foregoing covenants shall run with the land.

3.6.2 Buyer herein further covenants by and for itself, its heirs, executors,
administrators and assigns, and all persons clalmmg under or through Buyer that there shall

,' ‘l ' : !\'
L _-.17.
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be no discrimination on the basis of race, gender, religion, national origin, ethnicity, sexual
orientation, age or disability in the solicitation, selection, hiring or treatment of any contractors
or consultants, to participate in subcontracting/subconsulting opportunities,

3.6.3 Buyer understands and agrees that violation of any Subsection of this
Section 3.6 shall be considered ‘a materlal breach of . this Agreement and may result in
termination, debarment or other sanctions.

3.7  Form of Nondiscrimination and Nonsegregation Clauses. All deeds, leases or
contracts made relative to the Property, improvements thereon, or any part thereof, shall
contain or be subject to substantially the following nondiscrimination or nonsegregation
clauses:

37.1 (a) (1) In deeds: ‘“The:grantee herein covenants by and for
himself or herself, his or her heirs, executors, admlmstrators, and assigns, and all persons
claiming under or through them, that there shall be no discrimination against or segregation of,
any person or group of persons on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12935, and Section 12955.2
of the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or
enjoyment of the premises herein conveyed, nor shall the grantee or any person claiming under
or through him or her, establish or permit any practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees, or vendees in the premlses hereln conveyed. The foregoing
covenants shall run with the land N . ;i‘ “

(2) 2 Notwithstanding paragraph (1), with respect to familial
status, paragraph (1) shall not be construed to apply to housing for older persons, as defined in
Section 12955.9 of the Government Code. With respect to familial status, nothing in paragraph
(1) shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the Civil
Code, relating to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360
of the Civil Code and subdivisions (n), (0), and (p) of Sectlon 12955 of the Government Code
shall also apply to the above paragraph.

372 (a) () In leases R“The lessee herem covenants by and for
himself or herself, his or her heﬂ‘s, execttors, admmlstrators and assigns, and all persons
claiming under or through him or her, and this lease is made and accepted upon and subject to
the following conditions: That there shall be no discrimination against or segregation of any
person or group of persons, on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2
of the Government Code, in the leasing, subleasing, transferring, use, occupancy, tenure, or
enjoyment of the premises herein leased nor shall the lessee himself or herself, or any person
claiming under or through him or her, establish or permit any such practice or practices of
discrimination or segregation with reference to. the.selection, location, number, use, or
occupancy, of tenants, lessees, sublessees, subtenants, or vendees in the premises herein
leased.” '

Page 13 of 29

Centro Purchase & Sale Agreement v3

39 of 72




(2)  Notwithstanding paragraph (1), with respect to familial
status, paragraph (1) shall not be construed to apply to housing.for;:q‘lder persons, as defined in
Section 12955.9 of the Government Code. With respect to familial status, nothing in paragraph
(1) shall be construed to affect Séctions 51.2, 51.3) 51.4, 51.10, 51.11, and 799.5 of the Civil
Code, relating to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360
of the Civil Code and subdivisions (n), (0), and (p) of Section 12955 of the Government Code
shall apply to the above paragraph.

3.7.3 In contracts: “There shall be no discrimination against or segregation
of any person or group of persons, on account of any basis listed in subdivision (a) or (d) of
Section 12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2
of the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or
enjoyment of the Property, nor shall the grantee or transferee itself or any person claiming
under or through him or her, establish or permit any such practice or practices of discrimination
or segregation with reference to the selection, location, number, use, or occupancy, of tenants,
lessees, sublessees, subtenants, or vendees of the Property.”

3.8  Effect and Duration of Covenants. The covenants established in this Agreement
shall run with the land, without regard to technical classification and designation, and shall be
for the benefit and in favor of and enforceable against the original Buyer, or if the Buyer is no
longer the owner, then against its successors in interest, assigns and heirs. Unless set forth
otherwise, the covenants described in Section-3.7'shall comménce upon the Close of Escrow
and shall be set forth and shall run for the time periods sét forth in the applicable Grant Deed.

4. JOINT ESCROW INSTRUCTIONS

4.1 Qpening of Escrow. The purchase and sale of the Property shall take place
through the Escrow to be conducted by Escrow Agent. Escrow shall be deemed opened when
a fully signed copy of this Agreement has been delivered to Escrow Agent. Escrow Agent shall
confirm the Escrow Opening Date in writing to each of the Parties, with a copy of the Escrow
Agent Consent signed by the authorized representative(s) of the Escrow Agent.

1

Lo R e ol ' >
42 Escrow Instructions. This Section 4 constitutes the joint escrow instructions of
the Parties to Escrow Agent for conduct of the Escrow for the purchase and sale of the Property,
as contemplated by this Agreement. Buyer and Seller shall sign such further escrow instructions
consistent with the provisions of this Agreement as may be reasonably requested by Escrow
Agent. In the event of any conflict between the provisions of this Agreement and any further
escrow instructions requested by Escrow Agent, the provisions of this Agreement shail control.

4.3 Escrow Agent Authority. Seller and Buyef"authopize Escrow Agent to:

43.1 Charges. Pay and chlarge Séllerapd Bu)ger f@i“fheir LAi"cspeétive shares of
the applicable fees, taxes, charges and cosis payable by ecither Seller or Buyer regarding the
Escrow; -

4.3.2 Settlement/Closing Statements. Release each Party’s Escrow Closing
Statement to the other Party;
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43.3 Document Recording. File any documents delivered for recording
through the Escrow with the office of the Recorder of the County for recordation in the official
records of the County, pursuant to the joint instructions of the Parties; and

434 Counterpart Documents. Utilize documents signed by Seller or Buyer
in counterparts, including attachlng separate 31gnature pages to' one. or1g1nal of the same
document. o 4 b - .

44  Buyer’s Conditions Precedent to Close of Escrow. Provided that the failure of
any such condition to be satisfied is not due to a Default under this Agreement by Buyer, Buyer’s
obligation to purchase the Property from Seller on the Escrow Closing Date shall be conditioned
upon the satisfaction or waiver (waivers must be in writing and signed by Buyer) of each of the
following conditions on or before the Escrow Closing Date:

44.1  Title Policy. Title Company has agreed to issue the Buyer Title Policy
to Buyer upon payment of Title Company’s premium for such policy;

442 CEQA Dbéumehts. Adopti‘on, approval or certification of the CEQA
Documents by each applicable Govemment;

44.3 Seller Escrow Deposits. Seller deposits all of the items into Escrow
required by Section 4.7 of this Agreement;

444 Settlement/Closing Statement Buyer reasonably approves Buyer’s
Escrow Closing Statement; and ‘

44.5 Seller Pre-Closing Obligations. Seller performs all of Seller’s material
obligations required to be performed by Seller pursuant to this Agreement prior to the Close of
Escrow.

45  Seller’s Conditions Precedent to Close of Escrow. Provided that the failure of any
such condition to be satisfied is not due to a Default under this Agreement by Seller, Seller’s
obligation to sell the Property to Buyer on the Escrow Closing Date shall be conditioned upon
the satisfaction or waiver (waivers must be in writing and signed by Seller) of each of the
following conditions precedent on or before the Escrow Closing Date:

451 CEQA Ducuments Adoptlon approval or certification of the CEQA
Documents by each applicable Govemment

452 Buyer Escrow Deposits. Buyer deposits all of the items into Escrow
required by Section 4.6 of this Agreement;

4.5.3  Settlement/Closing Statement. Seller reasonably approves Seller’s
Escrow Closing Statement; and i

454 Title .Pp_l’i,qy.. ‘Tha:Compaﬁyziﬁaé-"égreedi to issue the Buyer Title Policy
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to Buyer upon payment of Title Company’s premium for such policy;

4.5.5 Buyer Pre-Closing Obligations. Buyer performs all of Buyer s material
obligations required to be performed by Buyer pursuant to this Agreement prior to Close of
Escrow. : :

46  Buyer’s Escrow Deposits. Buyer shall deposit the following items into Escrow
and, concurrently, pr0v1de a copy of each documetit'submitted into Escrow to Sellet, at least one
(1) Business Day prior to the Escrow Closing Date:

4.6.1 Closing Funds. All amounts required to be deposited into Escrow by
Buyer under the terms of this Agreement to close the Escrow;

4.6.2 Certificate of Grant Deed Acceptance. The Certificate of Acceptance
attached to the Grant Deed signed by Buyer in recordable form;

4.6.3 Escrow Closing Statement. The Buyer’s Escrow Closing Statement
signed by the authorized representative(s) of Buyer; and

4.6.4 Other Reasonable Items. Any other documents or funds required to be
delivered by Buyer under the terms of this Agreement or as otherwise reasonably requested by
Escrow Agent or Title Company in order to close the Escrow or comply with applicable Law that
have not previously been delivered by Buyer.

47  Seller’s Escrow Deposits. Seller shall deposit the following documents into
Escrow and, concurrently, pr0v1de a copy of each, dopument deposned into Escrow to Buyer, at
{1
least one (1) Business Day pnor to the Escrow Closuag Date

47.1 Grant Deed. The Grant Deed signed by the authorized representative(s) of
Seller in recordable form;

4,72 Escrow Closing Statement, The Seller’s Escrow Closing Statement
signed by the authorized representative(s) of Seller;

4.7.3 FIRPTA Affidavit. A FIRPTA affidavit signed by the authorized
representative(s) of Seller, in the form used by the E'sc;ow Agent;

474 Form 593. .AL."Fohh 593 ‘Silé'ned by the authorized representative(s) of
Seller; and

47.5 Other Reasonable Items. Any other documents or funds required to be
delivered by Seller under the terms of this Agreement or as otherwise reasonably requested by
Escrow Agent or Title Company in order to close the Escrow or comply with applicable Law that
have not been previously delivered by Seller.

48  Closing Procedure. When each of Buyer s Escrow deposus, as set forth in Section
4.6 of this Agreement, and each of Seller’s 'Estrow . deposns as set forth in Section 4.7 of this
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Agreement, are deposited into Escrow, Escrow Agent shall request confirmation in writing from
both Buyer and Seller that each of their respective conditions precedent to the Close of Escrow,
as set forth in Sections 4.4 and'4.5, respectively, are satisfied or waived. Upon Escrow Agent’s
receipt of written confirmation from both Buyer and Seller that each of their respective conditions
precedent to the Close of Escrow are satisfied or waived, Escrow Agent shall close the Escrow by
doing all of the following:

48.1 Recording and Distribution of Documents. Escrow Agent shall cause
the following documents to be filed with the Recorder of the County for recording in the official
records of the County regarding the Property in the fellowing order of priority at Close of
Escrow: (a) the Grant Deed; and (b) any other dogjinents to be;técorded regarding the Property
through the Escrow upon the joint instructions of the Parties. At Close of Escrow, Escrow Agent
shall deliver conformed copies of all documents filed for recording with in the official records of
the County through the Escrow to Seller, Buyer and any other Person designated in the written joint
escrow instructions of the Parties to receive an original or conformed copy of each such document.
Each conformed copy of a document filed for recording by Escrow Agent pursuant to this
Agreement shall show all recording information. The Parties intend and agree that this Section
4.8.1 shall establish the relative priorities of the documents to be recorded in the official records
of the County through the Escrow, by providing for recordation of senior interests prior to junior
interests, in the order provided in this Section 4.8.1;

4.8.2 Funds. Distribute all func':ls ;héld‘:by thej Escrow Agent pursuant to the
Escrow Closing Statements approved in writing by Seller and Buyer, respectively;

483 FIRPTA Affidavit. File the FIRPTA Affidavit with the United States
Internal Revenue Service;

4.8.4 Form 593. File the Form 5'_93 with the California Franchise Tax Board,
and i | _
4.8.5 Title Po]icy..:gOb‘gaiuffrq%’ri ﬂ‘leTltle Company and ‘deliver to Buyer the
Buyer Title Policy issued by the Title Company, with a copy delivered to Seller.

49  Close of Escrow. The Close of Escrow shall occur on or before the Escrow
Closing Date, The Parties may mutually agree to change the Escrow Closing Date by joint written
instruction to Escrow Agent. The Executive Director in his or her sole and absolute discretion,
acting on behalf of the Seller, is authorized to agree to one or more extensions of the Escrow
Closing Date on behalf of Seller up to a maximum time period extension of ninety (90) days in the
aggregate. If for any reason (other than a Default or Event of Default by such Party) the Close of
Escrow has not occurred on or before the Escrow Closing Date, then any Party not then in Default
under this Agreement may cancel the Escrow and terminate this Agreement, without liability to
the other Party or any other Person for ‘such cancellation and termination, by delivering Notice of
termination to both the other Party and Escrow Agent. Following any such Notice of termination
of this Agreement and cancellation of the Escrow, the Parties and Escrow Agent shall proceed
pursuant to Section 4.13 of this Agreement. Without limiting the right of either Party to cancel
the Escrow and terminate this Agreement pursuant to this Section 4.9, if the Escrow does not close
on or before the Escrow Closing Date and neither Party has exercised its contractual right to cancel
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the Escrow and terminate this Agreement under this Section 4.9 betore the first date on which
Escrow Agent Notifies both Parties that Escrow is in a position to close in accordance with the
terms and conditions of this Agreement, then the Escrow shall close as soon as reasonably
possible following the first date on which Escrow Agent Notifies both Parties that Escrow isina
position to close in accordance with the terms and conditions of this Agreement.

4.10 Escrow Costs. Escrow Agent shall Notify Buyer and Seller of the costs to be
borne by each of them at the Close. of Escrow by delivering an Escrow Closing Statement to both
Seller and Buyer at least four (4) Business Days priot*to the Escrow Closing Date. Each Party
shall pay its own costs and expenses arising in connection with the Close of Escrow (including,
without limitation, its own attorneys’ and advisors’ fees, charges, and disbursements), except
the following costs (“Closing Costs™), which shall be allocated between the Partics as follows:

(@) Escrow Agent charges for the conduct of the Escrow shall be paid one-half
(1/2) by Seller and one-half (1/2) by Buyer;

(b)  The cost of the Buyer Title Pohcy attrlbutable to the standard coverage
portion shall be paid by Seller; . . o :

© The coSt of the Buyer Title Policy attributable to the extended coverage
portion or any additional coverage and any endorsements shall be paid by Buyer;

(@  The cost of any and all State, County, or City documentary stamps or
transfer taxes regarding the conveyance of the Property through the Escrow shall be paid by
Buyer;

(¢)  The cost of any recording fees in connection with the recording of any
documents in the official records of the County, er the Close of Escrow and any and all other
charges, fees, and taxes levied by éach ind every Govemment relative to the conveyance of the Property
through Escrow shall be paid by Buyer;

§)) Ad valorem taxes and assessments, if any, upon the Property, prior to
the conveyance of title of the Property to Buyer shall be paid by Seller, and after the
conveyance of title of the Property to Buyer shall be paid by Buyer consistent with Section
4.11 of this Agreement; and

(g9  All other closing fees and costs shall be charged to and paid by Seller
and Buyer in accordance with customary practices i 1n the County

411 Allocation of Taxes. Real Estate Taxes relating to the Property, if any, shall be
prorated between Seller and Buyer as of Midnight on the date prior to the Close of Escrow.

4,12 Escrow Cancellation Charges. If the Escrow tails to close due to Seller’s Default
under this Agreement, Seller shall pay all ordinary and reasonable Escrow and title order
cancellation charges charged by Escrow Agent or Title Company, respectively. If the Escrow
fails to close due to Buyer’s Default under this Agreement, Buyer shall pay all ordinary and
reasonable Escrow and title order cancellatlon charges charged by Escrow Agent or Title Company,
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respectively. If the Escrow fails to close for any reason other than the Default of either Buyer or
Seller, Buyer and Seller shall each pay one-half (1/2) of any ordinary and reasonable Escrow and
title order cancellation charges charged by Escrow Agent or Title Qempany, respectively.

413 Escrow Cancellation. If this Agr'eeﬁfxeht is terminated pursuant to a contractual
right granted to a Party in this Agreement to terminate this Agreement (other than due to an
Event of Default by the other Party), the Parties shall do all of the following:

4.13.1 Cancellation Instructions. The Parties shall, within three (3) Business Days
following Escrow Agent’s written request, sign any reasonable Escrow cancellation instructions
requested by Escrow Agent,

4.13.2 Return of Funds and Documents. Within ten (10) Business Days
following receipt by the Parties of a: settlement statement of Escrow and title order cancellation
charges from Escrow Agent (if any) or ‘within twenty' (20) calendar days following Notice of
termination, whichever is earlier: (a) Buyer or Escrow Agent shall return to Seller all documents
previously delivered by Seller to Buyer or Escrow Agent, respectively, regarding the Property or the
Escrow; (b) Seller or Escrow Agent shall return to Buyer all documents previously delivered by
Buyer to Seller or Escrow Agent, respectively, regarding the Property or the Escrow; (c) Escrow
Agent shall, unless otherwise expressly provided in this Agreement, return to Buyer all funds
deposited in Escrow by Buyer, less Buyer’s share of customary and reasonable Escrow and title
order cancellation charges (if any) in accordance with Section 4.12 of this Agreement; and (d)
Escrow Agent shall, unless otherwise provided in this- Agreement return to Seller all funds
deposited in Escrow by Seller, less Seller’s share gf customary and reasonable Escrow and title
order cancellation charges (if any) in accordance with Section 4.12 of this Agreement.

4.14 Report to IRS. After the Close of Escrow and prior to the last date on which such
report is required to be filed with the Internal Revenue Service under applicable Federal law,
if such report is required pursuant to Internal Revenue Code Section 6045(¢), Escrow Agent
shall report the gross proceeds of the purchase and sale of the Property to the Internal Revenue
Service on Form 1099-B, W-9 or such other form(s) as may be specified by the Internal
Revenue Service pursuant to Internal Revenue Code Section 6045(e). Concurrently with the
filing of such reporting form with the Internal Revenue Serv1ce, Escrow Agent shall deliver a
copy of the filed form to both Seller and Buyer

4,15 Condemnation. If anjr material portion of the Property, or any interest in any
portion of the Property, is taken by condemnation prior to the Close of Escrow by any condemning
authority other than Seller, including, without limitation, the filing of any notice of intended
condemnation or proceedings in the nature of eminent domain, commenced by any governmental
authority, other than Seller, Seller shall immediately give Buyer Notice of such occurrence, and
Buyer shall have the option, exercisable within ten (10) Business Days after receipt of such Notice
from Seller, to ecither: (i) terminate this Agreement, or (ii) cbntmue ‘with this Agreement in
accordance with its terms, in which event Seller shall a531g11 to Buyer any rlght of Seller to receive
any condemnation award attnbutable to the Propeérty.: -

3. REMEDIES AND INDEMNITY
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Initials of Authorized
Buyer representative(s)

5.1.5 STATEMENT OF INTENT. CAL[FORNIA CIVIL CODE SECTION 1542
NOTWITHSTANDING, IT IS THE ]NTENTION OF ' BUYER TO BE BOUND BY THE
LIMITATIONS ON DAMAGES AND REMEDIES SET FORTH IN THIS SECTION 5.1, AND
BUYER HEREBY RELEASES ANY AND ALL CLAIMS AGAINST SELLER FOR
MONETARY DAMAGES, MONETARY RECOVERY OR OTHER LEGAL OR EQUITABLE
RELIEF RELATED TO ANY EVENT OF DEFAULT UNDER THIS AGREEMENT BY
SELLER, EXCEPT AS SPECIFICALLY PROVIDED IN THIS SECTION 5.1, WHETHER OR
NOT ANY SUCH RELEASED CLAIMS WERE KNOWN OR UNKNOWN TO BUYER AS
OF THE EFFECTIVE DATE OF THIS AGREEMENT ‘

5.2 LIQUIDATED DAMAGESTO SELLER. IF THE CLOSE OF ESCROW DOESNOT
OCCUR ON OR BEFORE THE ESCROW CLOSING DATE DUE TO BUYER’S DEFAULT,
THEN SELLER SHALL RETAIN THE DEPOSIT AS LIQUIDATED DAMAGES. THE
AMOUNT OF THE DEPOSIT IS THE REASONABLE ESTIMATE BY THE PARTIES OF
THE DAMAGES SELLER WOULD SUFFER FROM SUCH DEFAULT, IT BEING AGREED
THAT IT IS EXTREMELY DIFFICULT, [F NOT IMPOSSIBLE AND IMPRACTICABLE, TO
FIX THE EXACT AMOUNT OF DAMAGE THAT WOULD BE INCURRED BY SELLER
AS A RESULT OF SUCH DEFAULT BY BUYER. UPON SUCH A DEFAULT BY BUYER,
ESCROW SHALL BE CANCELED AND THE PARTIES SHALL PROCEED IN
ACCORDANCE WITH SECTION 4.12 OF THIS AGREEMENT. IN ADDITION, IF ALL OR
ANY PORTION OF THE DEPOSIT HAS BEEX DEPOSITED INTO ESCROW BY BUYER,
ESCROW AGENT IS HEREBY IRREVOCABLY INSTRUCTED BY BUYER AND SELLER TO
DISBURSE THE DEPOSIT TO SELLER AS LIQUIDATED DAMAGES FOR BUYER’S
DEFAULT UNDER THIS AGREEMENT AND FAILURE TO COMPLETE THE
PURCHASE OF THE PREMISES, PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS
1671, ET. SEQ.

53 Legal Actions. Fither Party may‘i'r_rstitut‘e legél.actidn, at law or in equity, to
enforce or interpret the rights or obligations of the Parties under this Agreement or recover
damages, subject to the provisions of Section 5.1 o;;&ectior} 52 of this Agreement, as applicable.

54  Rights and Remedies are Cumulative. Except as otherwise expressly stated in this
Agreement, the rights and remedies of the Parties set forth in this Agreement are cumulative and
the exercise by either Party of one or more of such rights or remedies shall not preclude the
exercise by such Party, at the same or different times, of any other rights or remedies for the
same Default or the same rights or remedies for any other Default by the other Party.

5.5 Indemnification.

55.1 Buyer Indemmﬁcathn Obllgatlons Buyer shall Indemnify the Seller
Parties against any Claim related to ﬂ‘llS Agreement to the extent such Claim arises from: (a) any
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act, omission or negligence of the Buyer; (b) any agreements that Buyer (or anyone claiming by or
through Buyer) makes with a Third Person regarding the property; (c) any worker’s compensation
claim or determination relating to’ any employee of Buyer or its contractors; or (d) any
Environmental Claim attributable to any action or omission of Buyer.

5.5.2 Independent of Insurance Obligations. Buyer’s indemnification
obligations under this Agreement shall not be construed or interpreted as in any way restricting,
limiting, or modifying Buyer’s insurance or other obligations under this Agreement. Buyer’s
obligation to Indemnify the Seller Parties under this Agreement is independent of Buyer’s
insurance and other obligations under this Agreement. Buyer’s compliance with Buyer’s insurance
obligations and other obligations under this Agreement shall not in any way restrict, limit or modify
Buyer’s indemnification obhgatlons under this Agreement and are independent of Buyer’s
indemnification and other obligations under this Agreement.

5.5.3 Survival of Indemnification and Defense Obligations. The indemnity
and defense obligations of the Buyer under this Agreement shall survive the expiration or earlier
termination of this Agreement.

554 Indemnification Procedures. Wherever this Agreement requires any
Indemnitor to Indemnify any Indemnitee: : ll-‘.l. T L
(a) Prompt Nottce The Indemmtee shall promptly Notify the

Indemnitor of any Claim.

(b) Selection of Counsel. The Indemnitor shall select counsel reasonably
acceptable to Indemnitee, If the Indemnitee, in good faith, determines that its interests are not
adequately protected by being provided a defense by the Indemnitor, the Indemnitee (and the
other Indemnified parties) may, at its election, conduct the defense or participate in the defense
of any Claim related in any way to this indemnification. If the Indemnitee, on behalf of the
Indemnified parties, makes the foregoing election to conduct its own defense or obtain
independent legal counsel in defense of .any Cla,lm related to this indemnification, then the
Indemnitor shall pay all of the Legal” Costs elated thereto, including, without limitation,
reasonable attorneys’ fees and costs.

(c) Cooperation. The Indemnitee shall reasonably cooperate with
the Indemnitor’s defense of the Indemnitee.

(d)  Settlement. The Indemnitor may only settle a Claim with the
consent of the Indemnitee. Any settlement shall procure a cornplete release of the Indemnitee
from the subject Claims, shall not require the Indemnltee to make any payment to the claimant
and shall provide that neither the Indemmte‘e nor the Indemnitor on behalf of the Indemnitee,
admits any liability. '

6. GENERAL PROVISIONS

6.1  Incorporation of Recitals. The Recitals of fact set forth preceding this
Agreement are true and correct and are incorporated into this Agreement in their entirety by
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this reference.

6.2 Notices, Demands and Communications Between the Parties.

6.2.1 Delivery. Any and all Notices submitted by any Party to another Party
pursuant to or as required by this Agreement shall be proper, if in writing and sent by messenger
for immediate personal delivery, nationally recognized overmght (one. Busmess Day) delivery
service (i.e., United Parcel Service, Federal Express, etc.) orby registered or certified United States
mail, postage prepaid, return receipt requested to the address of the recipient Party, as designated
below in Section 6.2.2. Notice may be sent in the same manner to such other addresses as either
Party may from time to time designate by Notice in accordance with this Section 6.2. Notice shall be
deemed received by the addressee, regardless of whether or when any return receipt is received by
the sender or the date set forth on such return receipt, on the day that the Notice is sent by messenger
for immediate personal delivery, one Business Day after delivery to a nationally recognized
overnight delivery service or three (3) calendar days after the Notice is placed in the United
States mail in accordance with this Section 6.2. Any attorney representing a Party may give any
Notice on behalf of such Party.

6.2.2 Addresses. The Netice addresses for the Parties, as of the Effective Date
of this Agreement, are as follows:

To Buyer: Centro Indy, LLC
Attn: Andrew Held
770 3rd Avenue S.W.
Carmel, Indiana 46032

To Seller: Successor Agency to the. Communlty Development
Commission as the Na‘uonal City Redevelopment Agency
1243 National City Boulevard
National City, California 91950
Attention: Executive Director

With a Copy to: Claudia Silva, General Counsel/City Attorney
City of National City '
1243 National City Boulevard
National City, California 91950

6.3  Relationship of Parties. The Pames each intend and agree that Seller and Buyer
are independent contracting entities and do not intend by this Agreement to create any
partnership, joint venture or similar business arrangement, relationship or association between
them.

6.4  Warranty Against Payment of Consideration for Agreement. Buyer represents
and warrants to Seller that: (a) Buyer has not employed or retained any Person to solicit or
secure this Agreement upon an agreement or understanding ‘for a commission, percentage,
brokerage or contingent fee, excepting bona ﬁde employees of Buyer and Third Persons to
whom fees are paid for professwnal servxces related 10, the, docurnentanon of this Agreement;
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and (b) no gratuities, in the form of entertainment, gifts or otherwise have been or will be given
by Buyer or any of Buyer’s agents, employees or representatives to any elected or appointed
official or employee of the Seller in an attempt to secure this Agreement or favorable terms or
conditions for this Agreement. Breach of the representations or warranties of this Section 6.4
shall entitle Seller to terminate this Agreement and cancel the Escrow (if open) upon seven (7)
calendar days Notice to Buyer and, if the Escrow. is open, to Escrow Agent. Upon any such
termination of this Agreement, Buyer shall immediately refund any payments made to or on
behalf of Buyer by Seller pursuant to this Agreement or otherwise related to the Property, any
Approval or any CEQA Document, prior to the date of such termination.

6.5  Calculation of Time Periods. Unless otherwise specified, all references to time
periods in this Agreement measured in days shall be to consecutive calendar days, all references
to time periods in this Agreement measured in months shall be to-consecutive calendar months
and all references to time periods in this Agreement measured in years shall be to consecutive
calendar years. Any reference to Busmess Days m thls Agreement shall mean consecutive
Business Days. A

6.6  Principles of Interpretation. No inference in favor of or against any Party shall
be drawn from the fact that such Party has drafted any part of this Agreement The Parties
have both participated substantially in the negotiation, drafting and revision of this Agreement,
with advice from legal or other counsel and advisers of their own selection. A word, term or
phrase defined in the singular in this Agreement may be used in the plural, and vice versa, all
in accordance with ordinary principles of English grammar, which shall govern all language
in this Agreement. The words “include” and “1nclud1ng in this Agreement shall be construed
to be followed by the words “w1thout limitation”. Each collective noun in this Agreement shall
be mterpreted as if followed by the wOrds “(or any part of it)”, except where the context clearly
requires otherwise. Every reference to any document, including this Agreement, refers to such
document, as modified from time to time (excepting any modification that violates this
Agreement), and includes all exhibits, schedules, addenda and riders to such document. The
word “or” in this Agreement includes the word “and”. Every reference to a law, statute,
regulation, order, form or similar governmental requirement refers to each such requirement
as amended, modified, renumbered, superseded or succeeded from time to time.

6.7  Governing Law. The procedural and substantlve laws of the State shall govern
the interpretation and enforcement of this Agreement without appllcauon of conflicts or choice of
laws principles or statutes. The Parties acknowledge and agree that this Agreement is entered
into, is to be fully performed in and relates to real property located in the County of San Diego,
State of California, All legal actions arising from this Agreement shall be filed in the Superior
Court of the State in and for the County or in the United States District Court with jurisdiction in
the County.

6.8 Unavoidable Delay; Extension of Time of Performance.

6.8.1 Notice. Subject to. any specific prov151ons of this Agreement stating that
they are not subject to Unavoldable Delay or otherwisé' limiting or restricting the effects of an
Unavoidable Delay, performance by either Party under this Agreement shall not be deemed or
considered to be in Default, where any such Default is due to the occurrence of an Unavoidable
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Delay. Any Party claiming an-Unavoidable: Delay shall ’Notlfy the other Party: (a) within three
(3) calendar days after such Party kiows of any such Unavoidable Delay; and (b} within three
(3) calendar days after such Unavoidable Delay ceases to exist. To be effective, any Notice of
an Unavoidable Delay must describe the Unavoidable Delay in reasonable detail. The Party
claiming an extension of time to perform due to an Unavoidable Delay shall exercise
commercially reasonable efforts to cure the condition causing the Unavoidable Delay, within
a reasonable time. The extension of time for performance under this Agreement resulting from
the occurrence of an Unavoidable Delay shall commence on the date of occurrence of the
condition causing the Unavoidable Delay and shall, except for a legal action described in
Section 6.12 of this Agreement, in no event be longer than ninety (90) calendar days after
written Notice is received by a Pafty ﬁ'om ther; other Party of the occurrence of such an
Unavoidable Delay.

6.8.2 Assumption of Economic Risks. EACH PARTY EXPRESSLY
AGREES THAT ADVERSE CHANGES IN ECONOMIC CONDITIONS, OF EITHER
PARTY SPECIFICALLY OR THE ECONOMY GENERALLY, OR CHANGES IN
MARKET CONDITIONS OR DEMAND OR CHANGES IN THE ECONOMIC
ASSUMPTIONS OF EITHER PARTY THAT MAY HAVE PROVIDED A BASIS FOR
ENTERING INTO THIS AGREEMENT SHALL NOT OPERATE TO EXCUSE OR DELAY
THE PERFORMANCE OF EACH AND': ,EVE;RX ONE' OF EACH PARTY’S
OBLIGATIONS AND COVENANTS ARISING UNDER THIS AGREEMENT.
ANYTHING IN THIS AGREEMENT TO THE CONTRARY NOTWITHSTANDING, THE
PARTIES EXPRESSLY ASSUME THE RISK OF UNFORESEEABLE CHANGES IN
ECONOMIC CIRCUMSTANCES OR MARKET DEMAND OR CONDITIONS AND
WAIVE, TO THE GREATEST EXTENT ALLOWED BY LAW, ANY DEFENSE, CLAIM,
OR CAUSE OF ACTION BASED IN WHOLE OR IN PART ON ECONOMIC NECESSITY,
IMPRACTICABILITY, CHANGED ECONOMIC CIRCUMSTANCES, FRUSTRATION
OF PURPOSE, OR SIMILAR THEORIES. THE PARTIES AGREEE THAT ADVERSE
CHANGES IN ECONOMIC CONDITIONS, EITHER OF THE PARTY SPECIFICALLY
OR THE ECONOMY GENERALLY, OR CHANGES IN MARKET CONDITIONS OR
DEMANDS, SHALL NOT OPERATE TO "EXCUSE OR DELAY THE STRICT
OBSERVANCE OF EACH AND EVERY ONE OF THE OBLIGATIONS, COVENANTS,
CONDITIONS AND REQUIREMENTS OF THIS AGREEMENT. THE PARTIES
EXPRESSLY ASSUME THE RISK OF SUCH ADVERSE ECONOMIC OR MARKET
CHANGES, WHETHER OR NOT FORESEEABLE AS OF THE EFFECTIVE DATE.

_ < A
Initials of Authorized . Initials of Buyer
Seller Representatlve(s) e e mil . EE A e

1 \ -i_.i

69 Tax Consequences Buyer acknowledges and agrees that Buyer shall bear any
and all responsibility, liability, costs or expenses connected in any way with any tax
consequences experienced by Buyer related to this Agreement.

6.10 Real Estate Commigsions.

6.10.1 Seller Warranty. Seller: (a) represents and warrants that Seller did not
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engage or deal with any broker or finder in connection with this Agreement, and no Person is
entitled to any commission or finder’s fee regarding this Agreement on account of any
agreement or arrangement made by Seller; and (b) shall Indemnify Buyer against any breach
of the representation and warranty set forth in Subsection (a) of this Section 6.10.1.

6.10.2 Buyer Warranty. Buyer: (a) represents and warrants that Buyer did not
engage or deal with any broker or finder in gonnection with thls Agreement, and no Person is
entitled to any commission or ﬁnder s fee regardlng this Agreement on account of any
agreement or arrangement made by Buyer; and (b) shall Indemnify Seller against any breach
of the representation and warranty set forth in Subsection (a) of this Section 6.10.2,

6.11 No Third-Party Beneficiaries. Nothing in this Agreement, express or implied,
is intended to confer any rights or remedies under or by reason of this Agreement on any Person
other than the Parties and their respective permitted successors and assigns, nor is anything in
this Agreement intended to relieve or discharge any obligation of any Third Person to any Party
or give any Third Person any nght of subrogatlon or actlon over or against any Party.

6.12 Buyer Assumption of Risks of Legal Challenge Buyer assumes the risk of

delays or damages that may result to Buyer from each and every Third Person legal action
related to Seller’s approval of this Agreement or any associated Approvals, even in the event
that an error, omission or abuse of discretion by Seller is determined to have occurred. If a
Third Person files a legal action regarding Seller’s approval of this Agreement or any
associated Approvals (exclusive of legal actions alleging violation of Government Code
Section 1090 by officials of Seller), Buyer shall have the option to either: (a) cancel the Escrow
and terminate this Agreement, in which case the Parties and the Escrow Agent shall proceed
in accordance with Section 4,13 of this Agreernent or (b) Indemnify Seller against such Third
Person legal action, including all Legal Costs, monetary ‘awards, sanctions and the expenses of
any and all financial or performanbe obligations’ resultmg from the disposition of the legal
action; provided, however, that option “(a)” under this Section 6.12 shall only be available to
Buyer prior to the Close of Escrow. Should Buyer fail to Notify Seller of Buyer’s election
pursuant to this Section 6.12 at least fifteen (15) calendar days before response to the legal
action is required by Seller, prior to the Close of Escrow, Buyer shall be deemed to have elected
to cancel the Escrow and terminate this Agreement pursuant to this Section 6.12 and, following
the Close of Escrow, Buyer shall be deemed to have elected to Indemnify Seller against such
Third Person legal action pursuant to this Section 6.12, all without further Notice to or action
by either Party. Seller shall reasonably cooperate with Buyer in defense of Seller in any legal
action subject to this Section 6.12, sybject to Buyer completely performing Buyer’s indemnity
obligations for such legal action. Should Buyer elect or be deemed to elect to Indemnify Seller
regarding a legal action subject to this Section 6.12, but fail to or stop providing such
indemnification of Seller, then Seller shall have the right to terminate this Agreement or cancel
the Escrow (or both) by Notice to Buyer and, if the Escrow is open, to the Escrow Agent.
Nothing contained in this Section 6.12 is intended to be nor shall be deemed or construed to
be an express or implied admission that Seller may be liable to Buyer or any Person for
damages or other relief regarding an alleged or established failure of Seller to comply with the
law. Any legal action that is subject to this Section 6.12 (1nc1ud&ng any appeal periods and the
pendency of any appeals) shall constitute;an Una,vmdable Delay and the time perrods for
performance by either Party u:nder thls Agreement may ‘be extended pursuant to the provisions
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of this Agreement regarding Unavoidable Delay.

6.13  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the Parties and their respective heirs, executors, administrators, legal representatives,
successors and assigns.

6.14 Time Declared to be of the Essence. As to the performance of any obligation
under this Agreement of which time isa component, the performance of such obligation within
the time specified is of the essence.

6.15 Entire Agreement. This Agreement 1nteg1rates all of the terms and conditions
mentioned in this Agreement or incidental to thls Agreemént and supersedes all prior or
contemporaneous negotiations or: n’r’evmus agreements between the Parties, whether written or
oral, with respect to all or any portion of the Property.

6.16 Waivers and Amendments. All waivers of the provisions of this Agreement
must be in writing and signed by the authorized representative(s) of the Party making the
waiver. All amendments to this Agreement must be in writing and signed by the authorized
representative(s) of both Seller and Buyer.

6.17 No Implied Waiver, Failure to insist on any one occasion upon strict compliance
with any term, covenant, condltlon, restrlctlon or. agreement contained in this Agreement shall
not be deemed a waiver of such texfm covenant ‘condition, restriction or agreement, nor shall
any waiver or relinquishment of any rights or powers under this Agreement, at any one time
or more times, be deemed a waiver or relinquishment of such right or power at any other time
or times.

6.18 Executive Director Implementation. Seller shall implement this Agreement
through the Executive Director, acting on behalf of the Seller. The Executive Director or
his/her designee is hereby authorized by Seller to enter into , agreements and sign documents
referenced in this Agreement or reasonably requ,lred 10" Implen;lent this Agreement on behalf
of Seller, to issue approvals, mterpretatlons or waivers, ‘and to enter into certain amendments
to this Agreement on behalf of Seler, to the extent that any such action(s) does/do not increase
the monetary obligations of Seller. Al other actions shall require the consideration and
approval of the Seller’s governing body, unless expressly provided otherwise by action of the
Seller’s governing body. Nothing in this Section 6.18 shall restrict the submission to the
Seller’s governing body of any matter within the Executive Director’s authority under this
Section 6.18, in the Executive Director’s sole and absolute discretion, to obtain the Seller’s
governing body s express and specific authorization on such matter. The specific intent of this
Section 6.18 is to authorize certain actions on behalf of Seller by the Executive Director, but
not to require that such actions be taken by the Executive Director including, without
limitation, any extension(s) granted pursuant to Seetlon 4.9 of this Agreement, without
consideration by Seller’s governing body.

6.19 Survival of Agreement. All of the provisions of this Agreement shall be
applicable to any dispute between the Parties arising from this Agreement, whether prior to or
following expiration or termination of this Agreement, until any such dispute is finally and
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completely resolved between the Partles e1ther by wntten settlement, entry of a non-appealable
judgment or expiration of all applicable statutory limitations periods and all terms and conditions of
this Agreement relating to dispute resolution, indemnity or limitations on damages or remedies
shall survive any expiration or termination of this Agreement.

6.20 Counterparts. This Agreement shall be signed in three (3) triplicate originals,
each of which is deemed to be an original.

6.21 Facsimile or Electronic’ Signatures.. Slgnatures delivered by facsimile or
electronic mail shall be binding as ¢figinals upon thie : Party so signing and delivering; provided,
however, that original signature(s) of each Party shall be required for each document to be
recorded.

[Signatures on following page]
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SIGNATURE PAGE

TO

REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS -

IN WITNESS WHEREOF, the Parties have signed and entered into this Agreement by and
through the signatures of their respective authorized representative(s) as follows:

“SELLER”
SUCCESSOR AGENCY TO THE
COMMUNITY DEVELOPMENT

COMMISSION AS THE NATIONAL CITY

REDEVELOPMENT AGENCY, a California -

public entity

By:
Name:
Title: Executive Director

ATTEST:

By:
Name:
Title: Secretary

APPROVED AS TO FORM:

By: -
Name; Claudia Gacitua Silva
Title: General Counsel

KANE, BALLMER & BERKMAN

By:
Name:
Title: Special Counsel

“BUYER”

CENTRO INDY, LLC, an Indiana limited

liability company

.*.sg'e' notes below
Name: Andrew J. Held
Title: President

<
By: \
Name:
Title: CEO

*Notes: This document must be executed by the
Corporation’s  Chief  Executive  Officer,

. President or Vice-President, on the one hand,
. and the Corporations’ Chief Financial Officer,

Treasurer, Assistant Treasurer or Secretary on
the other hand.

Page 29 of 29

Centro Purchase & Sale Agreement v3

55 of 72

31




EXHIBIT “A’?
‘o 'TO "
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT
ESCROW INSTRUCTIONS

Property Legal Description

The land referred to herein is situated in the State of California, County of San Diego, City
of National City and described as follows:

A Condominium comprised of:
PARCEL 1.

An undivided 1/61st fee simple interest as a tenant in common in and to Lot 1, of Map No.
15807, in the City of National City, County of San Diego, State of California, filed in the
Office of the Recorder of San Diego County, on December 30, 2010, as File No. 2010-
(729372 of Official Records.

EXCEPTING THEREFROM, the Association Property and Units 101 through 419,
inclusive, Units 101— 104 inclusive; 201-—219 inclusive; 301—319 inclusive; 401—419
inclusive of said Lot 1, of Map No."15807, as shown on that certain Condominium Plan,
recorded on April 19, 2011, as Instrument No, 2011-0202639, of Official Records, in the
Office of the County Recorder of San Diego County ("Condominium Plan").

ALSO EXCEPTING THEREFROM, for the benefit of Grantor, its successors in interest,
and others, together with the right to grant the same to others, such Exclusive Use
Association Property easements as defined, described and shown in said Condominium
Plan and the Declaration of Establishment of Conditions, Covenants and Restrictions for
Centro ("Declaration"), recorded on April 19, 2011, as Instrument No. 2011-0202640, of
the Official Records of San Diego County, California, including any amendments thereto.

PARCEL 2:

Unit No. 401, of said Lot 1, of Map No. 15807, as shown and described in said
Condominium Plan.

PARCEL 3:
Those certain Exclusive Use Association, Prope_rt}ﬁ»baléony and/or patio shown and
designated in the above-referenced CondominiumPlan located adjacent to the Unit,

consisting of exclusive easements for use thereof appurtenant to Parcels 1 and 2 above, as
defined and described in the Declaration and the Condominium Plan.

EXHIBIT A
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PARCEL 4:

Those certain Exclusive Use Association Property parking spaces shown and designated in
the above-referenced Condominium Plan with the designation "49&50", consisting of
exclusive easements for use thereof appurtenant to Parcels 1 and 2 above, as defined and
described in the Declaration and the Condominiunt Plan.

PARCEL 5:

Nonexclusive easements for access, ingress, egress, use, enjoyment, drainage,
encroachment, support, maintenance, repairs, and for other purposes, all as described in

the Declaration.

APN: 556-554-22-43

EXHIBIT A
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EXHIBIT “B”
TO: :
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT
ESCROW INSTRUCTIONS

Grant Deed

[behind this page}
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Successor Agency to the

Community Development Commission as the
National City Redevelopment Agency

1243 National City Boulevard

National City, California 91950

Attn: Executive Director

MAIL TAX STATEMENTS TO:

CENTRO INDY, LLC,

an Indiana limited liability company
Attn: Andrew Held

770 3rd Avenue S.W.

Carmel, Indiana 46032

SPACE ABOVE THIS LINE FOR RECORDER’S USE

Assessor’s Parcel No. 556-554-22-43 OFFICIAL BUSINESS
Document Exempt from Recording Fees
Per Government Code §§ 6103 & 27383

DOCUMENTARY TRANSFER TAX $

_ Computed on the consideration or value of property conveyed; OR

____Computed on the consideration or value of property conveyed less liens or encumbrances
remaining at time of sale.

Signature of Declarant or Agent determining tax

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the
SUCCESSOR AGENCY TO THE COMMUNITY DEVELOPMENT COMMISSION AS THE
NATIONAL CITY REDEVELOPMENT AGENCY, a public entity duly created and validly
existing under the laws of the State of California and successor-in-interest to the former
Community Development Commission as the National City Redevelopment Agency, herein
called “Grantor”, pursuant to authority provided to Grantor under the Long Range Property
Management Plan (“LRPMP”’) approved by the California Department of Finance on December
30, 2015 in accordance with Chapter 9 (commencing with Section 34191.1) of Part 1.85 of
Division 24 of the California Health and Safety Code, and acting to carry out the Redevelopment
Plan (“Redevelopment Plan”) for the (“Project Area”),
under the Community Redevelopment Law of the State of California, and for other public
purposes, hereby grants to CENTRO INDY, LLC, an Indiana limited liability company, herein
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called “Grantee”, all right, title and interest of Grantor in that certain real property in the City of
National City, County of San Diego, State of California, specifically described in Exhibit “A”
attached hereto (“Property”) and incorporated herein by this reference, subject to the existing
easements, restrictions and covenants of record and consistent with the obligations of the Grantee
under the Purchase Agreement (defined below).

Whenever the term “Grantee” is used in this Grant Deed, such term shall include any and
all successors, assigns, and heirs of Grantee in and to the Property, or any interest therein or any
portion thereof.

1. Conveyance in Accordance With LRPMP, Redevelopment Plan, Purchase
Agreement. The Property is conveyed pursuant to the authorization of the approved LRPMP,
and in accordance with and subject to the Redevelopment Plan and that certain Real Property
Purchase and Sale Agreement and Joint Escrow Instructions dated ,20_ and
entered into by and between Grantor (“Seller” therein) and Grantee (“Buyer” therein)
(“Purchase Agreement”), a copy of which is on file in the offices of the Secretary of Grantor as
a public record and which is incorporated herein by reference. Purchase Agreement as used
herein shall mean, refer to and include the Purchase Agreement, as well as any riders, exhibits,
addenda, implementation agreements, amendments, modifications, supplements and attachments
thereto or other documents expressly incorporated by reference in the Purchase Agreement. Any
capitalized term not herein defined shall have the same meaning ascribed to such term in the
Purchase Agreement. All of the terms, covenants and conditions of this Grant Deed shall be
binding upon the Grantee and the permitted successors and assigns of the Grantee.

2. Nondiscrimination. The Grantee herein covenants by and for itself, its heirs,
executors, administrators and assigns, and all persons claiming under or through them, that there
shall be no discrimination against or segregation of any person or group of persons, on account
of any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those
bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision
(p) of Section 12955, and Section 12955.2 of the Government Code, in the sale, lease, sublease,
transfer, use, occupancy, tenure, or enjoyment of the Property, nor shall the Grantee itself or any
person claiming under or through him or her, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use, or
occupancy, of tenants, lessees, sublessees, subtenants, or vendees of the Property. The foregoing
covenants shall run with the land.

All deeds, leases or contracts made relative to the Property, improvements
thereon, or any part thereof, shall contain or be subject to substantially the following
nondiscrimination or nonsegregation clauses:

(@) 1) In deeds: “The grantee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns, and all persons claiming under or
through them, that there shall be no discrimination against or segregation of, any person or group
of persons on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code,
in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein
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conveyed, nor shall the grantee or any person claiming under or through him or her, establish or
permit any practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees in the
premises herein conveyed. The foregoing covenants shall run with the land.”

2 Notwithstanding paragraph (1), with respect to familial status,
paragraph (1) shall not be construed to apply to housing for older persons, as defined in Section
12955.9 of the Government Code. With respect to familial status, nothing in paragraph (1) shall
be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the Civil Code,
relating to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360 of the
Civil Code and subdivisions (n), (0), and (p) of Section 12955 of the Government Code shall also
apply to the above paragraph.

(b) Q) In leases: “The lessee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns, and all persons claiming under or
through him or her, and this lease is made and accepted upon and subject to the following
conditions: That there shall be no discrimination against or segregation of any person or group of
persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code,
in the leasing, subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises
herein leased nor shall the lessee himself or herself, or any person claiming under or through him
or her, establish or permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use, or occupancy, of tenants, lessees, sublessees,
subtenants, or vendees in the premises herein leased.”

2 Notwithstanding paragraph (1), with respect to familial status,
paragraph (1) shall not be construed to apply to housing for older persons, as defined in Section
12955.9 of the Government Code. With respect to familial status, nothing in paragraph (1) shall
be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the Civil Code,
relating to housing for senior citizens. Subdivision (d) of Section 51 and Section 1360 of the
Civil Code and subdivisions (n), (0), and (p) of Section 12955 of the Government Code shall
apply to the above paragraph.

(©) In contracts: “There shall be no discrimination against or segregation of
any person or group of persons, on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of
the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment
of the Property, nor shall the grantee or transferee itself or any person claiming under or through
him or her, establish or permit any such practice or practices of discrimination or segregation
with reference to the selection, location, number, use, or occupancy, of tenants, lessees,
sublessees, subtenants, or vendees of the Property.”

3. Violations Do Not Impair Liens. No violation or breach of the covenants,
conditions, restrictions, provisions or limitations contained in this Grant Deed shall defeat or
render invalid or in any way impair the lien or charge of any mortgage or deed of trust or
security interest made in good faith and for value as to the Property, whether or not said
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mortgage or deed of trust is subordinated to this Grant Deed; provided, however, that any
subsequent owner of the Property, or any interest therein or any portion thereof, shall be bound
by such remaining covenants, conditions, restrictions, limitations and provisions, whether such
owner’s title was acquired by foreclosure, deed in lieu of foreclosure, trustee’s sale or otherwise.

4, Covenants Run With Land. All covenants contained in this Grant Deed shall be
covenants running with the land. All of the Grantee’s obligations and covenants hereunder shall
remain in effect in perpetuity.

5. Covenants For Benefit of Grantor. All covenants without regard to technical
classification or designation, legal or otherwise, shall be, to the fullest extent permitted by law
and equity, binding for the benefit of the Grantor and its successors and assigns, and such
covenants shall run in favor of, and be enforceable by, the Grantor and its successors and
assigns, against Grantee, its successors and assigns, to or of the Property conveyed herein or any
portion thereof or any interest therein, and any party in possession or occupancy of the Property
or portion thereof, for the entire period during which such covenants shall be in force and effect,
without regard to whether the Grantor is or remains an owner of any land or interest therein to
which such covenants relate. The Grantor and its successors and assigns, in the event of any
breach of any such covenants, shall have the right to exercise all the rights and remedies and to
maintain any actions at law or suits in equity or other proper proceedings to enforce the curing of
such breach.

6. Revisions to Grant Deed. Both the Grantor, its successors and assigns, and the
Grantee and Grantee’s successors and assigns in and to all or any part of the fee title to the
Property shall have the right with the mutual written consent of the Grantee and Grantor to
consent and agree to changes in, or to eliminate in whole or in part, any of the covenants, or
restrictions contained in this Grant Deed without the consent of any tenant, lessee, easement
holder, licensee, mortgagee, trustee, beneficiary under a deed of trust or any other person or
entity having any interest less than a fee in the Property. The covenants contained in this Grant
Deed, without regard to technical classification, shall not benefit or be enforceable by any owner
of any other real property within or outside the Project Area, or any person or entity having any
interest in any other such realty. No amendment to the Redevelopment Plan shall require the
consent of the Grantee.

7. Administration. Whenever a reference is made in this Grant Deed to an action,
finding, determination or approval to be undertaken by the Grantor, the Executive Director of the
Grantor is authorized to act on behalf of the Successor Agency unless specifically provided
otherwise or the context should require otherwise. Notwithstanding the foregoing, the Executive
Director of the Grantor may in his or her sole and absolute discretion refer any matter to the
Successor Agency’s governing body for action, direction or approval.

[Signatures On Next Page]
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IN WITNESS WHEREOF, Grantor and Grantee have caused this instrument to be
executed on their behalf by their respective officers hereunto duly authorized this day of

Centro SA Grant Deed v2

“GRANTOR”

SUCCESSOR AGENCY TO THE COMMUNITY
DEVELOPMENT COMMISSION AS THE
NATIONAL CITY REDEVELOPMENT
AGENCY, a California public entity

By:
Name:
Title: Executive Director

ATTEST:

By:
Name:
Title: Secretary

APPROVED AS TO FORM:

By:

Claudia Gacitua Silva
General Counsel

KANE, BALLMER & BERKMAN
Successor Agency Special Counsel

[Signatures Continue On Next Page]
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CERTIFICATE OF ACCEPTANCE OF GRANT DEED

This is to certify that the interest in real property conveyed by the SUCCESSOR
AGENCY TO THE COMMUNITY DEVELOPMENT COMMISSION AS THE NATIONAL
CITY REDEVELOPMENT AGENCY, a public entity duly created and validly existing under
the laws of the State of California and successor-in-interest to the former Community
Development Commission as the National City Redevelopment Agency, to CENTRO INDY,
LLC, an Indiana limited liability company, is hereby accepted by the undersigned officer on
behalf of Grantee, through his or her signature below, subject to all of the matters hereinbefore
set forth, and Grantee consents to recordation thereof by its duly authorized officer.

“GRANTEE”
*see notes below

CENTRO INDY, LLC,
an Indiana limited liability company

Dated: By:
Name: Andrew J. Held
Title: President

Dated: By:
Name:
Title:

*Notes: This document must be executed by the Corporation’s Chief Executive Officer,
President or Vice-President, on the one hand, and the Corporations’ Chief Financial Officer,
Treasurer, Assistant Treasurer or Secretary on the other hand.

Page 6 of 6
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF SAN DIEGO )
On , before me, ,
personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
OPTIONAL

Description of Attached Document

Title or Type of Documents: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed By Signer(s)

Signer’s Name: Signer’s Name:

o Corporate Officer — Title(s): 0 Corporate Officer — Title(s):

O Partner - 0 Limited o General O Partner - 0 Limited o General

O Individual o Attorney in Fact O Individual o Attorney in Fact

O Trustee 0 Guardian or Conservator O Trustee O Guardian or Conservator

o Other: o Other:

Signer is Representing: Signer is Representing:
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF SAN DIEGO )
On , before me, ,
personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

OPTIONAL
Description of Attached Document
Title or Type of Documents: Document Date:
Number of Pages: Signer(s) Other Than Named Above:
Capacity(ies) Claimed By Signer(s)
Signer’s Name: Signer’s Name:
0 Corporate Officer — Title(s): 0 Corporate Officer — Title(s):
O Partner - 0 Limited o General O Partner - 0 Limited o General
O Individual o Attorney in Fact 0 Individual o Attorney in Fact
O Trustee 0 Guardian or Conservator o Trustee 0 Guardian or Conservator
o Other: o Other:
Signer is Representing: Signer is Representing:
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
) SS.
COUNTY OF SAN DIEGO )
On , before me, ,
personally appeared who proved to me on the basis of satisfactory

evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

OPTIONAL
Description of Attached Document
Title or Type of Documents: Document Date:
Number of Pages: Signer(s) Other Than Named Above:
Capacity(ies) Claimed By Signer(s)
Signer’s Name: Signer’s Name:
o Corporate Officer — Title(s): 0 Corporate Officer — Title(s):
O Partner - 0 Limited o General O Partner - 0 Limited o General
O Individual o Attorney in Fact O Individual o Attorney in Fact
O Trustee 0 Guardian or Conservator O Trustee O Guardian or Conservator
o Other: o Other:
Signer is Representing: Signer is Representing:
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EXHIBIT “A”

LEGAL DESCRIPTION

45 E. 12" Street; #401
National City, California

The land referred to herein is situated in the State of California, County of San Diego, City of
National City and described as follows:

A Condominium comprised of:
PARCEL 1:

An undivided 1/61st fee simple interest as a tenant in common in and to Lot 1, of Map No.
15807, in the City of National City, County of San Diego, State of California, filed in the Office
of the Recorder of San Diego County, on December 30, 2010, as File No. 2010-0729372 of
Official Records.

EXCEPTING THEREFROM, the Association Property and Units 101 through 419, inclusive,
Units 101— 104 inclusive; 201—219 inclusive; 301—319 inclusive; 401—419 inclusive of said
Lot 1, of Map No. 15807, as shown on that certain Condominium Plan, recorded on April 19,
2011, as Instrument No. 2011-0202639, of Official Records, in the Office of the County
Recorder of San Diego County ("Condominium Plan").

ALSO EXCEPTING THEREFROM, for the benefit of Grantor, its successors in interest, and
others, together with the right to grant the same to others, such Exclusive Use Association
Property easements as defined, described and shown in said Condominium Plan and the
Declaration of Establishment of Conditions, Covenants and Restrictions for Centro
("Declaration"), recorded on April 19, 2011, as Instrument No. 2011-0202640, of the Official
Records of San Diego County, California, including any amendments thereto.

PARCEL 2:

Unit No. 401, of said Lot 1, of Map No. 15807, as shown and described in said Condominium
Plan.

PARCEL 3:
Those certain Exclusive Use Association Property balcony and/or patio shown and designated in
the above-referenced Condominium Plan located adjacent to the Unit, consisting of exclusive

easements for use thereof appurtenant to Parcels 1 and 2 above, as defined and described in the
Declaration and the Condominium Plan.

Exhibit A
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PARCEL 4:

Those certain Exclusive Use Association Property parking spaces shown and designated in the
above-referenced Condominium Plan with the designation "49&50", consisting of exclusive
easements for use thereof appurtenant to Parcels 1 and 2 above, as defined and described in the
Declaration and the Condominium Plan.

PARCEL 5:

Nonexclusive easements for access, ingress, egress, use, enjoyment, drainage, encroachment,
support, maintenance, repairs, and for other purposes, all as described in the Declaration.

APN: 556-554-22-43

Exhibit A
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RESOLUTION NO. 2016 —

RESOLUTION OF THE SUCCESSOR AGENCY TO THE COMMUNITY
DEVELOPMENT COMMISSION AS THE NATIONAL CITY REDEVELOPMENT
AGENCY APPROVING A REAL PROPERTY PURCHASE AND
SALE AGREEMENT AND JOINT ESCROW INSTRUCTIONS FOR THE SALE
OF A CONDOMINIUM UNIT LOCATED AT 45 EAST 12TH STREET, NO. 401
IN NATIONAL CITY TO CENTRO INDY, LLC

WHEREAS, the Community Development Commission as the National City
Redevelopment Agency (“Redevelopment Agency”) owned that certain real property generally
consisting of an approximate 901 square foot condominium unit and two (2) parking spaces
located at 45 E. 12th Street; #401 (Assessor’s Parcel No. 556-554-22-43) within the City of
National City, County of San Diego, State of California (“Property”); and

WHEREAS, pursuant to California Health and Safety Code Section 34172, the
Redevelopment Agency was dissolved by operation of law as of February 1, 2012, and pursuant
to California Health and Safety Code Section 34173, the Successor Agency to the Community
Development Commission as the National City Redevelopment Agency (“Successor Agency”)
became the successor agency and successor-in-interest to the Redevelopment Agency,
confirmed by Resolution No. 2012-15 adopted on January 10, 2012, by the City Council of the
City of National City (“City”); and

WHEREAS, in accordance with California Health and Safety Code Section
34191.5, the Property was listed on Successor Agency’s Revised Long Range Property
Management Plan (“LRPMP”), which provides that the Property is to be sold at fair market
value, and the LRPMP has been approved by the Oversight Board of the Successor Agency
(“Oversight Board”) and the California Department of Finance (“DOF”). The LRPMP provided
that the estimate of current value of the Property was $195,000 based upon an appraisal by the
Arens Group, Inc. dated September 6, 2011; and

WHEREAS, Centro Indy, LLC (“Buyer”) has made an offer to purchase the
Property from Successor Agency at the Property’s current “as is” fair market value of $325,000,
and Successor Agency desires to sell the Property to Buyer pursuant to the terms and
conditions of a proposed Real Property Purchase and Sale Agreement and Joint Escrow
Instructions (“Agreement”). A copy of the proposed Agreement has been provided to the
Successor Agency and the proposed Agreement will be submitted to the Oversight Board for
review if approved by the Successor Agency; and

WHEREAS, in accordance with the DOF-approved LRPMP, the net proceeds
from the sale of the Property pursuant to the proposed Agreement will be distributed as property
tax to each taxing entity in an amount proportionate to its share of property tax revenues; and

WHEREAS, at its regular meeting on May 17, 2016, the Successor Agency met,
and considered approving the Agreement and the sale of the Property as provided in the
Agreement; and

WHEREAS, a public notice was published in a newspaper of general circulation
on May 6, 2016 providing notification of the public meeting of the Oversight Board on May 18,
2016 in compliance with the requirements of Health and Safety Code Sections 34181(a) and
34181(f); and
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Resolution No. 2016 —
Page Two
May 17, 2016

WHEREAS, the transfer of real property is not a “Project” under section 15378 of
the California Environmental Quality Act (“CEQA”) Guidelines because the proposed action
consists of administrative activity that will not result in direct or indirect physical changes to the
environment and, as such, pursuant to section 15061(b)(3) of the CEQA Guidelines is not
subject to CEQA.

NOW, THEREFORE, BE IT RESOLVED by the Successor Agency as follows:

SECTION 1. The Recitals set forth above are true and correct and are incorporated
into this Resolution by reference.

SECTION 2. The Successor Agency hereby approves of the terms of the Agreement.

SECTION 3. The Successor Agency hereby approves of and directs the sale and
conveyance of the Property from Successor Agency to Buyer in accordance with the terms and
conditions set forth in the Agreement, subject to approval of the Agreement by the Oversight
Board.

SECTION 4. The Successor Agency hereby approves of the transfer of all of the net
proceeds received from the sale of the Property and the distribution of such proceeds to the
taxing entities, subject to approval of the Agreement by the Oversight Board.

SECTION 5. The Successor Agency hereby authorizes and directs the Chairman or
the Executive Director of the Successor Agency, or his or her designee, to execute the
Agreement and any other documents necessary to carry out the sale of the Property and to take
all actions and sign any and all documents necessary to implement and effectuate the
Agreement and the actions approved by this Resolution as determined necessary by the
Executive Director, or his or her designee, to execute all documents on behalf of the Successor
Agency (including, without limitation, a grant deed), and to administer the Successor Agency’s
obligations, responsibilities and duties to be performed pursuant to this Resolution and the
Agreement, subject to approval of the Agreement by the Oversight Board.

SECTION 6. If any provision of this Resolution or the application of any such provision
to any person or circumstance is held invalid, such invalidity shall not affect other provisions or
applications of this Resolution that can be given effect without the invalid provision or
application, and to this end, the provisions of this Resolution are severable. The City Council
declares that it would have adopted this Resolution irrespective of the invalidity of any particular
portion of this Resolution.

(Signatures page to follow)
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Resolution No. 2016 —
Page Three
May 17, 2016

PASSED and ADOPTED this 17th day of May, 2016.

ATTEST:

Michael R. Dalla, City Clerk as
Secretary to the Successor Agency

APPROVED AS TO FORM:

Claudia Gacitua Silva
Successor Agency General Counsel
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